BEFORE THE FEDERAL COMMUNICATIONS COMMISSION

In re: Domestic Section 214 Application Filed For : WC Docket No. 05-70
Assignment of Assets of IDS Telcom, LLC to IDS : Date: March 24, 2005
Telcom Corp. :

RESPONSE TO MCG CAPITAL CORP., IDS TELCOM CORP., AND
IDS TELCOM LLC’S MARCH 22, 2005 MEMORANDUM CHALLENGING STANDING

PHYLLIS HEIFFER (“Heiffer”), by and through her undersigned counsel, hereby files
this response in opposition to MCG Capital Corporation (“MCG”), IDS Telcom Corp. (“New
IDS”), and IDS Telcom LLC’s (“Old IDS”) “Reply Comments of Applicants” filed on March 22,
2005, challenging Heiffer’s standing to oppose the Application to assign the assets, including
domestic section 214 authorizations, form old IDS to New IDS. |

Response

L Heiffer Has Standing Because The Injury Heiffer Complains Of Based On Transferor’s
Past Conduct Raises A Public Interest Concern.

Heiffer opposes the Application by MCG, New IDS and Old IDS (collectively referred to
as “the Applicants”) for a transfer of domestic section 214 authorizations. Despite the fact that
the FCC’s Order is, at this time, provisional only, and that the proposed transfer is “preliminary
in nature” and will not become final before March 31, 2005, at the earliest, the Applicants
continue to act as though their request for transfer has already been granted, and Old IDS has
already notified its customers, via an inserted letter in their invoices sent out in early March, that
effective March 31, 2005, New IDS will become their service provider. The Applicants

obviously view the protest period with contempt and treat the protest process itself as nothing

1
BROAD and CASSEL

P.O. Box 14010, Fort Lauderdale, FL 33302 954.764.7060 Dade 305.945.0404
FTL1\COMMLIT\174682. 1



more than a mere inconvenience that is holding up the transfer application they see as already
granted.

The Applicants claim, in their Reply Comments, that Heiffer has made no allegations
whatsoever that involve the public interest. Heiffer’s Comment, however, raises serious public
interest concerns as to whether or not the application for transfer will hinder, not promote,
competition, and whether it will harm, not enhance, a segment of the telecommunications
workforce. The allegations set forth in the Comment reveal that the management of Old IDS has
been permanently enjoined by a Florida court from continuing conduct designed at interfering
with (not enhancing) competition in the telecommunications industry. The allegations also
reveal that, rather than enhance the economic status of the telecommunications workforce, Old
IDS is planning to avoid its financial obligations to former and current employees of its own
workforce by transferring away all of its assets to a new entity, New IDS, without making any
provision to, or even acknowledging or disclosing to this Commission, these obligations.

The Federal Communications Commission (the “Commission”) has authority to deny an
application for transfer of domestic section 214 authorizations where it is not in the public
interest. A transferor’s past behavior which is injurious to promoting competition, and/or
harmful to the telecommunications workforce, are public interest concerns of the FCC. These
are the same public interest concerns that are raised by the allegations set forth in Heiffer’s
Comment. Rather than address these concerns, the Applicants instead seek to marginalize
Heiffer as “a disgruntled ex-employee” of Old IDS. [See, Reply Comments of Applicants, at
p.3.]. The fact remains that Old IDS, not Heiffer, was permanently enjoined from engaging in

anticompetitive behavior, and Old IDS, not Heiffer, is the one transferring its assets to a “New”
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IDS in avoidance of pending “claims,” as that term is defined in the Florida Uniform Fraudulent
Transfer Act.

In their Reply Comments, the Applicants challenge Heiffer’s standing to protest their
application by casting Heiffer’s protest as one which raises purely private interests. In their
attempt to do so, the Applicants twist the underlying facts. For example, the Applicants state
that Heiffer was “terminated for cause in 2001.” [Reply Comments of Applicants, p.3]. Old
IDS’s termination notice dated January 2, 2002, tells another story, and states that “IDS
understands you have resigned your employment on Friday, December 28, 2001.” [See, Letter
of Termination Notice from R. Hacker, CFO, to Phyllis Heiffer, dated January 2, 2002, attached
hereto as Exhibit 1]. Old IDS never could articulate the reason why its top selling agent, Phyllis
Heiffer, would have been terminated “for cause” in late 2001, and Heiffer, too, was at a loss to
explain the horrendous treatment she began to receive from Old IDS’s management in 2001.
However, Old IDS’s Senior Vice President, Keith Kramer, provided the explanation in testimony
during the litigation that ensued between Old IDS and Heiffer: the CEO of Old IDS, Joseph
Millstone, was preparing in the summer of 2001 to sell Old IDS to a company called “Access
One” owned by Ken Baritz. Joseph Millstone directed Keith Kramer to get rid of all of Old
IDS’s sales agents and other personnel who had a “back-end deal,” otherwise referred to as a
deferred compensation, that would have become payable upon the sale of Old IDS’s assets to
Access One. This was the reason for Heiffer’s sudden departure from Old IDS. [See, Deposition
of Keith Kramer, at pages 21-24, attached as Exhibit 2].

It is no coincidence that the CEO of New IDS in the proposed purchase of assets of Old
IDS is, again, Ken Baritz. [See, New IDS Management Information, attached hereto as Exhibit

3] Mr. Baritz served as the Chairman and Chief Executive Officer of Access One back when
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Access One was contemplating a purchase of Old IDS — the same transaction that caused Joseph
Millstone to terminate Old IDS’s top sales and marketing personnel and others in management
who had “deferred compensation” provisions in their employment agreements. New IDS, under
the direction of Ken Baritz, will have access to the “managerial expertise” of Joseph Millstone,
CEO of Old IDS. This was one of the reasons for Petitioner’s statement that “[t]he managerial
capacity and quality of New IDS is suspect due to the integration of the management team of Old
IDS who have demonstrated a disregard of their financial and contractual obligations to former
employees and creditors and whose past conduct has resulted in a permanent injunction against
Old IDS.” [See, Heiffer’s Comment, at p.4].

Old IDS’s obligation to make good on the deferred compensation bonuses of its former
and current employees is also binding upon the “successors and assigns” of Old IDS, as set forth
in the employment agreements. Heiffer’s employment agreement compels payment within
fifteen (15) days of any transfer of control from Old IDS to a new entity. Heiffer’s right to
deferred compensation survives death, termination for cause, voluntary termination, and
resignation. Due to the fact that the Applicants’ request for transfer of control from Old IDS to
New IDS triggers the liability of deferred compensation is binding on the successor entity, and
given the past efforts of the CEO of Old IDS to avoid the obligation of paying deferred
compensation by firing certain of its workforce in 2001, it is proper for this Commission to make
inquiry and ensure that the granting of the Application for Transfer will not enable Old IDS to
divest itself of those assets that should be set aside to “enhance the economic status of the

telecommunications workforce” of Old IDS.
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II. Fraudulent Transfers Do Not Promote Public Interest.

Nowhere in their Reply Comments do the Applicants state facts demonstrating that the
granting of an application for transfer of assets, including domestic section 214 authorizations,
from Old IDS to New IDS will not be in violation of Florida’s Uniform Fraudulent Transfer Act,
§ 726.104, et. seq. A “claim” under the Uniform Fraudulent Transfer Act may be maintained

even though contingent and not yet reduced to judgment. Friedman v. Heart Institute of Port St.

Lucie, Inc., 863 So0.2d 189 (Fla. 2003). It is unnecessary for Heiffer to have a judgment in order

to be a “creditor” under the Act. A “creditor” under the Act is any person who has a “claim,”
and a “claim” on which a creditor can proceed can be unliquidated, contingent, or unmatured.
Heiffer is protesting that there have been no provisions, or even an acknowledgement on the part
of the Applicants, that the transfer of assets and customers from Old IDS to New IDS will not
leave creditors, like Heiffer, left without sufficient funds to satisfy their claims. A quick review
of the Florida Secured Transaction Registry reveals that there are “other creditors” of Old IDS.
[See, UCC Financing Statements, attached hereto as Exhibit 4].

Heiffer’s objection to the transfer is also being filed before the Florida Public Service
Commission (“FPSC”). Heiffer is not the first to complain to the FPSC that the principals of Old
IDS were improperly diverting assets, resources and business opportunities away from Old IDS.
A shareholder and former Senior Vice President of Old IDS, Keith Kramer, filed a protest in
2003 to the application by Home Town Telephone, LLC, for certification to provide CLEC
service. [See In re: Application for Certificate to Provide Competitive Local Exchange
Telecommunications Service By Home Town Telephone, LLC, Docket No. 030765, and Petition
for Formal Proceeding/Objection to Application, filed October 3, 2003, attached hereto as

Exhibit 4]. In the Keith Kramer protest, it was alleged that the members/principals of Old IDS
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were also the managers and members/principals of Home Town Telephone, LLC, who were

“seeking the certificate in order to become a competitor of IDS and to improperly divert assets,

resources and business opportunities away from IDS into Home Town,” in violation of IDS’s

Operating Agreement and Florida Statutes §608.4225(1)(a)(3), which prohibits the Managers [of
Old IDS] “from competing with the limited liability company in the conduct of the limited
liability company business before the dissolution of the limited liability company.” [See, Exhibit
4.1 This Commission should be aware that Heiffer is not the first, or only, person to protest
based on allegations of an improper transfer of assets away from Old IDS.

II. The Applicants’ Integration of Management Whose Past Conduct Was Designed To

Choke Competition, Not Enhance It. And Which Resulted In A Permanent Injunction,
Does Not Promote Public Interest.

The Applicants, in their Reply Comments, do not address, or cite to, the permanent
injunction identified in Heiffer’s Petition. Old IDS is permanently enjoined from disconnecting
the local and long distance service of certain customers who elect to leave Old IDS, from
changing the long distance carrier codes and freezing accounts of certain customers who elect to
leave Olds IDS, and from “otherwise interfering in any way with Phyllis Heiffer’s business
relationships, her ability to solicit any customers for telecommunications services, and her future
employment opportunities.” [See, Exhibit 2 of Heiffer’s Comment, at par. 3.]. The permanent
injunction affects certain of the customers who elect to leave Old IDS now, and into the future.
There have been no assurances, or even an acknowledgement, that New IDS, or MCG, are aware
of the injunction, will honor the injunction, or ignore the injunction. Heiffer is justified in

demanding a formal hearing to present these issues of public importance more fully.
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Conclusion

The “substantial interests” claimed by Heiffer in her Comments are not merely private
contractual concerns, but are public in nature. The Applicants’ request to transfer domestic
section 214 authorizations from Old IDS to New IDS should only be granted if it serves the
public interest. Promoting competition, preventing anticompetitive behavior, and enhancing the
economic status of the telecommunications workforce are public interest concerns. Where the
applicant, Old IDS, has a demonstrated history of anticompetitive behavior warranting a
permanent injunction, and a management team that would sooner fire its workforce than to pay
them an earned compensation benefit promised to them should the company ever be sold, these
public interest concerns are worthy of a formal hearing. Where the other applicant, New IDS,
states an interest to draw upon the managerial expertise of these same principals whose past bad
conduct has caused a permanent injunction, the Commission should proceed with a formal
hearing. The Commission should deny the Applicants’ request for transfer and allow a formal

proceeding to occur.

Respectfully submitted,

BROAD AND CASSEL
Counsel for Phyllis Heiffer
Post Office Box 14010

Fort Lauderdale, FL 33302
Telephone: (954) 764-7060
Facsimile: (954) 713-8135
jcooney(@broadandcassel.com

By: /S/John Cooney
John Cooney, Esq.
Florida Bar No.: 854451

7
BROAD and CASSEL

P.O. Box 14010, Fort Lauderdale, FL 33302 954.764.7060 Dade 305.945.0404
FTLHZCOMMLIT\174682.1



Certified Mail, Returp Receipt

January 2, 2002

Ms. Phyllis Heiffer
-3301 NE 5® Avenue
Apt. #1117
Miarni, FL. 33137

Dear Ms. Heiffer:
Re: TERMINATION NOTICE

This is to provide you with Termination Notice pursuant to Section 6 of the
Employment Agreement entered into by you and effective March 26, 1999.

IDS understands you to have resigned your employment on Friday, December 28,
2001. However, in the absence of notice from you of your resignation pursuant to
Seciicn § of the Employment Agreement, in an abundance of caution the Employer

‘§§ hereby provides you with Termination Notice, terminating your employment cffective as
Eh of the date of this Termination Notice.

You are instructed to immediately return to the Employer any and all Employer
propesty, inchuding, but not limited to, records, files, books, current and potential
customer and client lists, account information, financial materials, computer hardware
and software, corporate credit cards, cellular telephones, and manufacturing and
marketing materials.

Chief Financial Officer

Ce: Ms, Joan Canny, Bq.

1525 NW.167h S, 2rd Roor, Miami, Forida 33169

Td.(305) 9134000  Fax (305) 5134011  Toll Free:)-800-3354437
wvyweidaedcorm.com

EXHIBIT “1”
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IN THE CIRCUIT COURT OF THE
SEVENTEENTH JUDICIAL CIRCUIT, IN
AND FOR BROWARD COUNTY, FLORIDA

CASE NO.: 02-00749 CACE-07

PHYLLIS HEIFFER,
Plaintiff,

vs.
IDS LONG DISTANCE, INC., a Florida
corporation, IDS TELECOM, a Florida
General Partnership, IDS TELECOM
ILILC, a Florida limited liability
company, and JCHN DOE, individually,

Defendants.
X
IDS LONG DISTANCE, INC., a Florida
corporation, IDS TELECOM
LLC, a Florida limited liability
company,
Plaintiffs,
vs.
PHYLLIS HEIFFER, TELECOMSMART.COM./
INC., a Florida corporation, and
THERESA GROSSO, an indiwvidual,
Defendants.
X

1320 South Dixie Highway
Coral Gables, Florida

Wednesday, April 21, 2004
3:15 p.m. - 7:00 p.m.

TELEPHONE DEPOSITION OF
KEITH KRAMER
Taken on behalf of Defendants,

before Jerome E. Harris, Notary Public in and for
the State of Florida at Large, and of Esquire

Deposition Services, Miami, 305 371-2713, job

number 628609, pursuant to Notice of Taking

Deposition filed in the above cause.

EXHIBIT “2”
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21 |
anybody doing anything intentionally to cause

Phyllis Heiffer harm?
A, There was that possibility.

2 s
S

'cu say there was a possikbility

Y7

“

Q. When
what do you mean?

A. Okay. In the summer of 2001, maybe in

-—- maybe not 2001. Yeah, I think 2001. I want to

have to say maybe 2001 or 2000. I can't remember.

Could be 2000.
We had, or I had recruited a company

called Brown Brothers Harriman. Brown Brothers

Harriman was supposed to give us evaluation on a

book. This book was supposed to describe and tell

other prospective buyers and investors what was

the company's worth.

Sometime in that summer, Joe and I had

several meetings specifically about what the value

of the company was. We did have an offer, and we

did entertain an offer from a gentleman named Ken

Barretts. Ken Barretts at one time owned a

company called Access One. Ken Barretts made an

offer to IDS which was essentially less than what
we thought the company was worth, but we didn't

think there was going to be other offers out

there.

Esquire Deposition Services - (305)371-2713
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Joe had a major concern, because for a

long period of time, maybe six years, maybe a

little bit more, we had used the concept of

recruiting both cutside independent contractors

and what we call very valuable employees. And we

recruited them by telling them we were -- our main
sell the

exit philosophy was to build the company,

company, and then we get a slice of the pie. When

we realized the value of the company was not going

to be what we thought, Joe was extremely

concerned. His concern is, and it could still be,

that there is not encugh of the pie left to give

to the péople we made these promises to or

agreements to.
He directed me specifically that we

needed to terminate all employees with back-ends.

The top of the list was Phyllis, second to the top

of the list was Bill Goulis and then everyone
under that. The next one, the next group of

individuals that were at the top of the list were

the independent agents. The number one problem

agent that he wanted to have a renegotiated

agreement with was a company called Global

Systems. That was owned by Mark Solomon and Paul

Sillcotta. Then, he wanted to redo the back—end

Esquire Deposition Services - (305)371-2713
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agreements for three other independent
contractors, Fern Miller, Alan Stalman, Michael

There may have been others, but that's

Gauncher.
the best I can remember at this time
(Phonetic.)
Q. Let's go back then. What was the time

frame that you were having these discussion with

Joe Millstone?

A. We were having these discussions right

after I believe Joe started negotiations with Ken

Barretts.

Q. Okay. I believe I need the time frame
for that?
A. Okay. That would be sometime in the

summer. Let's see. If I was terminated in 2001,

probably the summer of 2000.
MR. GOLD: I can't help you.
THE WITNESS: I know. You don't mind if

I look that way to think?
MR. GOLD: No, that's fine.

A. It was the summer prior to my

"termination.

BY MR. FELDMAN:

Q. Okay. So I'm not sure if I'm clear.

We are talking about 2000 or 20017

23 |

o
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A, 2f I was terminated in 2001, iz would

have been that summer.
Q. Okay. Why would you have been involved

in any discussion or decisions about termination

of employees?
A. I negotiated all these agreements.

Q. You negotiated all these agreements.

Let's talk about Phyllis Heiffer. You

negotiated her agreement?

A. Yes, I did.
Q. What were the terms of her agreement?
A. Okay. If I had the agreement here, I

would be able to help a lot better. I'm going

from memory.

What terms? Okay. I'll see.

We negotiated the term. I believe the

extent of the term was three years guaranteed

renewable. We were fixing her with a per annum

salary. I can't remember what that salary was.
We gave her a back-end deal. The back-end deal

was based on a monthly volume that she developed.
In the event the company sold, depending or not if
she was retained by the company that bought IDS or
was terminated would determine when she would be

paid out, and over what period of time. This was

24
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Ken Baritz, CEQ/President
Mr. Baritz has served as the CEO/President of IDS Telcom Corp.’s parent, Cleartel

Communications, Inc., and its subsidiaries since August 2002. He served as President and
Director of Talk America, Inc. from March 2000 to June 2001. Prior to joining Talk, Mr. Baritz
served as Chairman and Chief Executive Officer of Access One from 1997 to 2000. Previous to
Access One, he served as Chairman and Chief Executive Officer of AMNEX, Inc,, a
telecommunications company, and also was a Director of AMNEX from October 1992 through
March 1997. Prior to his tenure at AMNEX he served as a Vice President of Bear Stearns &

Co., Inc., an investment-banking firm.

Jim Doherty, COO ‘
Mr. Doherty has served as the COQO of IDS Telcom Corp.’s parent, Cleartel Communications,

Inc., and its subsidiaries since August 2002. He previously served as Operations Manager for
Talk America since 1999, where he was responsible for the day-to-day management of a 300
person customer care and provision facility. Prior to Talk/Access One, Mr. Doherty held the
position of Director of Technical Operations with AMNEX from 1995 to 1999. Prior to that
role, he served as Branch Operations Manager for National Telephone from 1986 to 1994, Mr.

Doherty bolds a degree in management.

Terie Hannay, Sr. VP — Fiscal Operations
Ms. Hannay joined IDS Telecom Corp.’s parent, Cleartel Communications, Inc. in October

2003. Her background includes serving as Michigan Regional Vice President, Customer Care
for Charter Communications responsible for sales and customer support for 600,000-customer
base. While at Charter Communications, she consolidated 40 customer service sites into two
sites running in a virtual environment as well as built a state of the art virtual call centers with
over 400 employees. Prior to Charter Communications, Ms. Hannay served as Divisional Vice
President Telecom Services at American Network Exchange (AMNEX) with responsibility for
financial operations, call center operations, provisioning, customer care, MIS and Human

Resources.

Don Zvck, CFO/VP-Finance

Mr. Zyck has served as the CFO/VP-Finance of IDS Telecom Corp.’s parent, Cleartel
Communications, Inc., and its subsidiaries since October 2002. Since 1985, he has been
involved in the financial operations of public and private companies across numerous
industries, including telecommunications, with responsibility for leading the functions of
Accounting, Risk Management, Cash Management, Financial Planning and Analysis, Treasury,
Bank Relations, Internal Audit and M&A. Most recently, Mr. Zyck served as the Senior Vice
President and Acting CFO for Universal Access, Inc., a $120 million publicly traded
telecommunications carmer. Previously, he served as Senior Vice President of Finance with
Mesirow Financial and Treasurer and Controller with Cargill Investor Services, Inc. Mr. Zyck

holds a BS in Finance.

Scott Kellogg, Associate General Counsel & Asst. Sec.

Mr. Kellogg has ten years of experience in legal and governmental affairs. He joined IDS
Telcom Corp.’s parent, Cleartel Communications, Inc., in December 2002 and has
responsibility for regulatory affairs and ¢arporate legal matters. He has served as counsel to




competitive telecommunications carriers on a national basis since 1998. Outside of practicing
law, Mr. Kellogg worked for three vears in the Michigan House of Representatives and Senate.



FLORIDA SECURED TRANSACTION REGISTRY

FILED
2002 May 21 AM 12:00

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY xxkxxE 200201198566 ******

A NAME 8 PHONE OF CONTACT AT FILER [opironal])
Phone:{800) 331.3262 Fax: {818} 6624141

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)

,UCC Direct Services 510968 IMARLIN ]
5366170-40-1

R

P.0. Box 29071
Glendaie, CA 91209-9071

l_ Fite with: Florida ___!

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name {1a or 1b) - do nol abbreviate or combine names
3. ORGAMIZATION 5 NAME
IDS TELCOM LLC

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

oR
lm INDIVIDUAL'S LAST NAME _FIRST NAME MIDDLE NAME SUFFIX
1e. MAILING 2127 STATE | POSTAL CODE COUNTRY .
1525 NW 167TH STREET STE 200 MIAMI FL 33169 =
1. TAX 1D #. SSN OR EIN LINFORE [te. TYPE OF ORGANZATION 1. JURISICTION OF ORGANIZATION T9. ORGANIZATIONAL ID ¥, # any =
\TION ——
Deston | | Limited Liabiity Corporation| FL Kvone =
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inserl onty ona debtor name (2a or 2b) - do not bbreviate or combine names =
2a. ORGANIZATION'S NAME (. ° =
=
on c =
26, INDIVIDUAL'S LAST NAME - FIRST NAME MIDDLE NAME SUFFIX =
: =
Zc. WATLING ADDRESS oty STATE | POSTAL CODE COUNTRY =
2d. TAX D #, SSNOREN [WFORE | 2e. TYPE OF ORGANIZATION 21, JORISDICTION OF ORGANIZATION 25. ORGANIZATIONAL ID #. i any =
GANZATION 0 =
DEBTOR NONE g
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only gne secured party name (3s or 3b} =
32, ORGANIZATION'S NAME =
Marlin Leasing Corp. =
oR =
3b. INDVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX ]
e 3c. MAILING ADDRE! cny STATE POSTAL CODE COUNTRY
124 Gaither Dnve Suite 170 Mount Laurel j

4. This FINANCING STATEMENT covers the foliowing coliateral:

1 SAVIN SLP45 SLAVE PRINTER. SERIAL #1890800043 1 SAVIN MLP45 SLAVE PRINTER, SERIAL #P7226200087. “and all replacements,
substitutions, accessions, add-ons, and all proceeds and accounts of the Debtor arising out of or related fo the foreqoing. This financing statement relates
lo an equipment lease between the Deblor {as lessee) and the Secured Party (as lessor). The lease is a "rue lease”, and this financing statement is filed
1o give notice of Secured Party's ownership interest in the coflateral and also as a precautionary measure In the event the lease is determined to be other

than a true lease.”

Oocumentary E Documentary stamp

stamp tax paid tax not applicable
5. ALTERNATIVE DESIGNATION [if applicabie] LESSEEAESSOR CONSIGNEE/CONSIGNOR BAILEE/SBALOR SELLER/BUYER D AG. LIEN Duon-uoc FILING
Tis FINANCIN NT 15 10 De fued [ior recond] {or recorded) i the . o R (Syon Dedtorts)
6 Pyl ol [ Jw pebiors meu[]oemz

8. OPTIONAL FR.ER REFERENCE DATA
1-100178-1

5366170 )
e —
FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. O7/20/96) R AR

Exhibit “4”



FLORIDA SECURED TRANSACTION REGISTRY

FILED

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 2002 Jun 07 AM 12:00

A.NAME & P} OF CONTACT AT FILER [optionsl] fkk * '
Pn’:iefm)w-mz e lFax:ms)uzmn ! *x 200201336632 FHEE K

B. SEND ACKNOWLEDGEMENT TO: (Name and Adoress)

I_JCC Direct Services 93673 CIT.GRP1 _—'

P.O. Box 29071 3344724411

Glendale, CA 91209-9071

l_ File with: Florida __l

1. DEBTOR'S EXACT FULL LEGAL NAME - insen only phe debtor name {1a or 1b) - do not abbraviate or combine names
18. ORGANIZATION'S NAME
IDSTELCOM LLC

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

or 1h. INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX
|
1C. MAILING ADDRE! ¢y STATE { POSTAL CODE COUNTRY
1525 NORTHWEST 167TH MIAMI FL |33169
1d. TAX 1D & SSN OR EIN WFORE [1e. TYPE OF ORGANIZATION 1. JMRISOICTION OF ORGANIZATION 19. ORGANIZATIONAL ID #. if ary
[ORGANIZATION | | imited Liability Corporation| FL L00000008388 [Inome

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inseri only ong debtor name (2a or 2b) - do not abbreviate or combine names
2. DRGANIZATION'S NAME

100000 0 s

OR

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢ MAILWG ADDRESS ary STATE | FOSTAL CODE COUNTRY
20. TAXID# SSN OREIN DO'L INFORE |2e. TYPE OF ORGANIZATION 2. JURISDICTION OF DRGANIZATION 2. CRGANIZATIONAL ID ¥, i sny

GANIZATION .
DEBTOR D NONE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert anly one secured party name (3a or 3b)

5o ORGANIZATION'S NAME -

The CIT Group/Equipment Financing, inc.

OR

35, INDMIDUAL'S LAST NAME FIRST NAME MIODLE NAME SUFFIX

— 3. MAILING ADDRESS Cﬂ_’Y STATE | POSTAL CODE COUNTRY

650 CIT Drive Livingston NJ |07039

4. This FINANCING STATEMENT covers the foliowing colatersl:
“This is a True Lease this UCC-1 Financing Statement is beinp, filed for information purposes oniy™1-SAVIN 995 COPIER plus ail other tvpes of office
of and hereafter ieased to and/or financed for

equipment and products, computers, security svstems and other commercial items 't now
Debtor/Lessee by Secured PartviLessor, and including all replacements, upgrades and substltubons hereafter ocourring to ali of the foreqoing equiprent
and all now existing and future attachments, parts, accessories and add-ons for all of the foregoing items and types of equipment, and all proceeds and

products thereof.”

SELLER/BUYER DAG‘ LIEN Dnon-ucc FILING

) o0 DeSar@) T s peniors [Joestor 1| Joevior 2

loctiooall .,

D 1ary D sta
Dstarw xpad X tax ot aggiéamm
X]

8. OPTDNAL FILER REFERENCE DATA
3344724
Services, P.0. Box 29071,

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98) A T AR e




FLORIDA SECURED TRANSACTION REGISTRY

FILED

“ UCC FINANCING STATEMENT
, FOLLOW INSTRUCTIONS (front and back) CAREFULLY 2004 Jun 11 AM 12:00

A. NAME & PHONE OF CONTACT AT FILER [optionai] khkkikk kkkhkk
A Phone:(800) 331-3282 Fax: (818) 662-4141 20040714738X
B. SEND ACKNOWLEDGEMENT TO: (Name and Address) 5081 75 e
—
I ]
UCC Direct Services 6272320
P.O. Box 29071
Glendale, CA 91208-3071 FLFL
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b) - do not abbreviate or combine names
18. ORGANIZATION'S NAME

IDS TELCOM LLC
or 1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS (124 STATE | POSTAL CODE COUNTRY
1525 N.W. 167TH STREET, STE. 200 MIAMI FL 33169
1d. SEE INSTRUCTIONS INFORE |1e. TYPE OF ORGANIZATION 1F. JURISDICTION OF ORGANIZATION 19, ORGANIZATIONAL ID #, it any
Geston. " | Limited Liability Corporation FL 650923839 [Inone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insart only pne debior name (2a or 2b) - do ot abbreviate or combine names

=

=

=

=

28. ORGANIZATION'S NAME E

on =

2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX =

=

2¢. MAILING ADDRESS CITY STATE | POSTAL CODE COUNTRY E

=

2d. SEE INSTRUCTIONS ADD'L INFO RE | 2e. TYPE OF ORGANIZATION 21, JURISDICTION OF ORGANIZATION 2. ORGANIZATIONAL D #, If any _—__=-

i Do =

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name {3a or 3b} :'__—:

30. GRGANIZATION'S NAME =

FPC Funding Il LLC =

oR =

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX =

— 3c. MAILING ADDRESS Y STATE | POSTAL CODE COUNTRY

7145 SW Vams Street, Suite D Portiand OR [97223

4. This FINANCING STATEMENT covers the foliowing coliateral:

Equipment Lease Agreement Number 22138701 (the 'Lease®). All personal property and/or equipment, including fixtures, which is the subiject of the above
reference Lease (as More specifically described below) including all alterations, improvements and additions. The Secured party named above (the
‘Lessor') and the Debtor named above (the ‘Lessee’) intend and agree that the transaction under the lease constitutes a ‘rue lease’ of the propertv which
is the subject of the Lease. The execution and filing of this financing statement shall not be construed to contradict such intention and agreement. If,
however, the transaction under the Lease is deemed to constitute 2 financing or any other transaction not constituting a ‘true lease". it shall be deemed
that this financing statement has been filed to perfect anv security interest granted by the Lessee under the Lease to secure all of the Lessee's oblinations
to the Lessor under the Lease. 1 CTN40S E550 CPM DIGITAL COPIER 1 BTNBO1 RAIL FOR FINISHER 550/650/810 1 BTNS01 FINISHER 100 SHEET
W/SADDLE 550/650/810 1021 CL210148 1 BTCOOR DSSC CONTROLLER 550/650/810 1 BTNOO4 250 ESTUDIO DIGITAL TOSH E250 CTK321879 1
CNT6T STAND TALL E16/25 1 BTC002 PRINTER KIT 160/200/250 1 BTCODA 64MB PRT MEMORY 160/200/250 1 BTCOOP NIC KIT 160/200/250 1

PCTO1 PLATEN COVER

Documentary X Documentary stamp
D . tax not nnpoib!e

stamp tax paid

CONSIGNEE/CONSIGNOR . BA!|

A -Check ta RE PORT(S) on W"mm Debtors DDebtu-lDDeWZ

-~ ERTATE RECORDS, . Allach Agdendum.
8. OPTIONAL FILER REFERENCE DATA
6272320

Services, P.O. Bax 29071,
FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02) B O e er d




o TS ———

f——— . = = === e e e e S i——

STATE OF FLORIDA . (STATE OF FLORIDA)

UNIFORM COMMERCIAL CODE " FINANCING STATEMENT FORM UCC-1 (REV 1993)

This Financing Statement is preSerted to a filing officer. for tiing pursuant to the Uniform Commercial Code: -~
1. Debtor (Last Name First if an individual) ’ 1a, Date of Birth or FEW¥
IDS LONG DISTANCE, INC. - ’ | 65- 0164149 .
6. Waliing Address ‘ T 7ic.Ciy, State d.Z
1525 NW 167TH STREET, SUITE 200 MIAMI, FL Iﬁ
| 2.~ Additional Debtor or Trade Name (Last Name Eirst H an inavidual)

| 25, Mailing Address

123. ie o or

. |
Z¢. City, State 2d. Zip Code

Last Name 3 an individual)

3. Secured Party (Last Name Firstif —
TELECOMMUNICATIONS FINANCE GROUP .
‘ 3?;46 o

3a. Malling Address 3B, City, Stale
400 RINEHART RD. LAKE MARY, FL

4. Assignee of Secured Party (Last Name First if an individua)
4a. Malling Address ' b Ciy, St T T % ZpCode

5. This Financing Statement covers the following types or Rems or properly [include description of real properiy on which localed and owner of tecord when
required. If more space is reguired, attach ad&m?ml shest(s)]. property F P :

SEE EXHIBIT A TO FORM UCC-1 HERETO ATTACHED o
(SITE: MIAMI, FL) . A S -

SE!DEIUDDD'WQ"-"”E;-"*#
-01/14/33--01065—002"
ookl 00 L.

6. Check only i Applicable: [} Products of collateral are also covered. mfﬂwl ﬁm aﬁ% WRED {7 pentoris transmitling utility.
o an documentary stamp taxes due and payabile or to become due and payable pufsuant??s. 20122 F.S., have been paid.

7. Check approprlnle box:
(One bax must be marked)| (7§ Forida Documentary Stamp Tax is not required. 3

; in socordance wm;y = S75.402%2) F-5. tis siatement s led without the Deblor's SGRature | 5, Number of additional sheets presanted: N
already subject 1 interest in another jurisdiction when it was brought into this : -
s:'“ gf:;!i or'sol. secur 'gmnn whr m'“wa’s’ joioid u on when it was braught into ¢ This Space for Use of Filing Officer
3 which ::d proceeds of the original collateral described above in which 2 security inferest was
ec|
0 :rt‘o which the fling has lapsed. Date filed and previous .|
UCC-1 file number _ R .
3 acquired aﬂ?rebgge of name, IdetﬁFly, or corporate Structure of the debtor ) FILED
el s W T ’ 9 08:00 AM
IDS LONG/DHSTANCE JINC. o .. _ . C JAN 14,1995 08:
(,fC . S SECRETARY OF STATE
‘ C .- - - ... | TALLAHASSEE, FLORIDA o
s 990000009896 ™

I0NS FINANCE GROUP

L4

12.nau2(n Copy o7 7y '
TELECOWiJHICATIONS FINANCE GROUP —”
400 Rinehart Road

Name

Address

Addess _ . Lake Mary, Florida 32746 )
City, State, Zip l Attn: T. Vigie (A-5) li
STANDARD FORM - FORM UCC-1 .. A9pvedby Secretay ciSiais Siio of Forda

FILING QFFICER CQPY - 2



Ca 7 EXHIBIT A TO FORM UCC-1] L m =

The creditor (Lessor) and the debtor (Lessee) agree that the property described in Exhibit A to this Financing
Statement is owned absolutely by the Lessor, and that the transaction with respect to which this Financing
Statement is filed is a true lease transaction. The creation and filing (or recording) of this Financing Statement
are not intended to convert the transaction between the Lessor and the Lessee into a transaction intended for
security, but instead are intended to give notice to all interested pardes of the Lessor's absolute cwnership of the
property, and to perfect a security interest in the property in case a court of proper jurisdiction should determine
that the transaction between the Lessor and the Lessee is not a true lease (transaction). This security interest

shall extend 1o any proceeds from the property as well as any chattel paper related to the property.

EQUIPMENT

The items of personal property to be leased pursuant to this Lease Agreement, dated as of October 20, 1998, between
TELECOMMUNICATIONS FINANCE GROUP, as Lessor, and IDS. LONG DISTANCE, INC., as Lessee, are
described below and in the attached equipment list(s):

Equipment . i uanti
EWSD SWITCHING SYSTEM INCLUDING T 1LOT.
ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER CUT SUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:
APPSR A PEH RTINS B P00 DN XPIX I BEX o -
1080 N.W. 163RD DR. MIAMI, FL 33169

TRGLNOOL (Rev. 10/16/98) » ’ ' -



Sep-24-.98 09:31A

058P 23 98I¥ED) 17:50  GLASSAGILLI TEL:q079350807 . . PO
EWSD
Quote Specification Parametwrs

Ta: IOS Date: W/22/96

Jeanettn Pruss

1625 NW 1671 St Quote Number: 582209

Suite 200 Project: EWSD

Meam, FL. 33189 Site Nama: Miami, Fl.Enter New Dsscription

Aequssted Delivery Date: 1/5/99

Ths configuation SrAMELSS BEOW suppont the Pricing Broveiod on the 33SOCIMET contcack offer.
Item  Descripiign Customer Reguircgepns
[ PR
t Anslog ]
2 ISON - 81 °
3 ®C Stemw e ~ae~ 60
. TR-303 T-1 Luaks b
s Standarg T+) (OS1) A HO
$ Long Distasce Trenks (DS} _a S0 T
? ISDN - PRY links Y0
s TR-300 Lincs
s Power for EWSD -
T3 Sperc Peckage for EWSD
i ROTL
2 MUsPE
i3 ]
] Agditions] OMT
1$ Additoas Prirter

16 Bivyach Lk Comratwr (DLC)
17 Voice Mail Syslem {Incigding Wake: Up Services)
" At Senging

© Yegplning

2 Tarmvo-cut Spport (Weelis)

i AMA Verifiesion [Rours)

2 Pevoum CO-ROM Rendar =
2 1OC Toll Frec Expansion using AIN 0.1

2 Muliple Protubrcrignina

28 .. .. Cutl Wasting Deluxe:

2 ISON BRI Calting Nasne dchivery and HowVMioel

2z Voice Assistcd Dnalng

23 Local Nymber Porcabikily

b1 Long Drstancs Festurcs and Services
30 AIN ¢.2 Functionaliues ‘

fzz;;zssaggssszoe=5;zsssz§gg¥°
b3
Q

b AN Intelligent Peripheral Intsefuce

ri Nutionel ISDN Bt 1.2.7 over GR-A03

n Year 2000 Keaduess

) Redenge 15 Fost reck Fesimpe Packags

s Wirclexs Service Prorider 1o Conneceing LEC #¢

36 | Supet Same NXX in Muligic Nusbering Plan Arcs
37 Remote fnecliipers Periphersd intetace Functions

ey

Program Version 3132 Database Vorsion 3.1 )
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-UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

FLORIDA SECURED TRANSACTION REGISTRY

A. NAME & PHONE OF CONTACT AT FILER [options!)
Phone: (800} 334-3262 Fax. (818) 6624141

FILED

2003 Jun 02 AM 12:00

B. SEND ACKNOWLEDGEMENT TO: (Name and Address)
f !
UCC Direct Services

P.O. Box 29071
Glendale, CA 91209-9071

FLFL

510540 ISANTABARBARAG

5814037

HEERRE 200304107601 *5 5%

=

_

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only ope debtor name (1a or 1b) - do not abbreviate or combine names

13, ORGANIZATION'S NAME
IDS TELCOM LLC

or b, INDIVIDUAL'S LAST NAME IFIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS cmy STATE | POSTAL COOE COUNTRY
1525 NW 167TH ST. STE. 200 MIAMI FL (33169 l
1d. TAX [0 8: SSNOREN DD'L INFO RE  {1e. TYPE OF ORGANZATION 1. JURISDICTION OF ORGANIZATION 15. ORGANIZATIONAL 1D #, if any
R’ TN | Limited Liablity Corporation| FL. L00000008398 [ Ivone

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (2a or 2b) - do not sbbreviate or combine names

2a. ORGANIZATION'S NAME

SUFFIX

OR
2b. INDIVIDUAL'S LAST NAME

FIRST NAME MIDDLE RAME

COUNTRY

2c. MAILING ADDRESS

STATE | POSTAL CODE

[#1) 4

I

DOL INFO RE  }2e. TYPE OF ORGANIZATION
IORGANIZATION

DEBTOR

2d. TAX 1D #: SSN OR EIN

2. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL 10 #, if any

["Jnone

3. SECURED PARTY‘S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only gne secured party name (3a or 3b)

3a. ORGANIZATION"

SANTA BARBARA BANK & TRUST, a division fo Pacific Capital Bank, N.A.

OR 3b. INDIVIDUAL'S LAST NAME } FIRST NAME —’mum.e NAME i’sumx
3c. MAILING ADDRESS cry STATE | POSTAL COOE COUNTRY
P.O. BOX 60607 SANTA BARBARA CA [93160-0607

4. This FINANCING STATEMENT covers the toliowing coliatersl:
AS DESCRIBED PER ATTACHED ADDENDA *I". {1 PG)

D Documentarv

Documentary stamp
stamp tax paid . taxnotag icabile

5. ALTERNATIVE DESIGNATION [if applicabie)

E OPTIONAL FIL ER REFERENCE DATA
5814037

CONSIGNEEICONSIGNOR . BALEEBAKOR [ |SELLERBUYER [ JAG.LEN [INON-UCC FILING

EPORT{S) on Debilor(s}

anticnsil

UNI Debtors Doebtol 1 DDebla‘2

5873
7.0, Box 25071,

. nFlLING OFFICE COPY - NATIONAL UCC FINANC)NG STATEMENT (FORM UCC1) (REV. 07/25/08)

-Prepared by UCC Dirsct Services, P
Gaendale Q 91208-807% Tel (BOO) I31-3282

RO
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»

UGCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {front and back} CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER foptional]
Phone:(800) 331.3282 Fax: (818) 6624141

B. SEND ACKNOWLEDGEMENT TO: {Name and Address)
!——- |}
UCC Direct Services

P.O. Box 29071
~ Glendale, CA 91209-9071

511009 IWELLSFARGOS8

5826415
FLFL

|

R P

FLORIDA SECURED TRANSACTION REGISTRY

FILED

2003 Jun 12 AM 12:00
*xkkEE 200304196752 **wx ks

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME insert only one debtor name (1a or 1b) - do not abbreviaie or combine names

13. ORGANIZATION'S NAME
108 TELCOM, LLC

OR

1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS o184 STATE | POSTAL CODE COUNTRY
1525 NORTH WEST 167TH STREET MIAMI " fFL . 133168
1d. TAX ID ¥ SSN OR EIN DOD'LINFO RE  [1e, TYPE OF ORGANIZATION . JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any
65-0923839 DECANCATION | Limited Liability Corporation| FL L00000008398 [none
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or oombme names

2a. ORGANIZATION'S NAME *

OR
20, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2c. MAILING ADDRESS oITY STATE J POSTAL CODE COUNTRY
2d TAXID #: SSNOREIN NFORE |25, TYPE OF ORGANTZATION 2. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #. if any
GANIZATION
EBTOR ) DNONE
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b)

38 ORGANIZATION'S NAME
WELLS FARGO FINANCIAL LEASING

0 O

OR
3. INDIVIDUAL'S LAST NANE FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS  « cIvY STATE | POSTAL COBE COUNTRY
95 ROUTE 17 SOUTH iPARAMUS NJ 07652
4. This FINANCING STATEMENT covers the following coltateral:
55- VINA T1 INTEGRATORS 84- 8-PORT FXS CARDS 30- BRACKETS 1- CISCO 2600T1/FT1 WAN INTERFACE CARD -
[}
Documentary  ~ ‘-Doci:memarv stamp )
stamp tax paid tax not applicable ‘ : 3

S. ALTERNATIVE DESIGNATION [if appficable]

S OPTIONAL FLER REFERENCE DATA
5826415

6008616-001
Prepared 20 Eox 2801

"FILING OFFICE COF’Y hATIONAL UCC FINANCING STATEMENT (FORM UCC‘K) (REV 07/29/98)

Glendsle, Cf\ 91209-9071 Tal (&)0)331 3232



L
E ] Rgturn To: ) ——————
{ LexisNexis Document Solutions
P h
ringfield,
pphogle ) 54n a0 FLORIDA SECURED TRANSACTION REGISTRY
IRHNRRRIT IR 2003 pr 32 AM 120
8951105-2 ~ N\ wrxkk 200303794346 *xwxkx
' Couriar: First Class Mail! " \
Deplor: IDS Telcom LLC _J )
\___Juris: Florida, S/ THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME -insontontyone deixorname (1201 1 bj.-ch

Ta ORGANZATION'S NAME
IDS Telcom LLC
R NDIVIDUAL'S LAST NAME FIRST NAME [MIDOLE NAME SUFFIX
1c. MAILNG ADDRESS oY STATE | POSTAL CODE COUNTRY
1525 NW 167th Street Suite 200 . Miami FL 33169 USA
1d. SEEINSTRUCTIONS ADDL INFO RE [+e. TYPE OF ORGANIZATION 1. JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, ifany
ORGANIZATION
pesToR | CORP | FL {L0OD000008398 [ nore

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only pna debtor neme (2s or 2b) - do not abbrevists of combine names

2a. ORGANZATION'S NAME
OR (5 INDIVIDUAL'S LAST NAME [Tsr NAME MIDOLE NAME SUFFIX
o
2. NAILING ADDRESS 1 STATE |POSTAL CODE COUNTRY
2d. SEEINSTRUCTIGNS ADOYL INFO RE | 26, TYPE OF ORGANIZATION 2. JURISDICTION OF ORGANIZATION " |Z. ORGANIZATIONAL ID ¥,  any
ORGANIZATION : .
DEBTOR | ] J : Lo
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSKGNOR S/9)- i lygne nams (3aor 3b)
3a. ORGANIZATION'S NAME
FPC Funding II LLC N
OR I INDIVIDUAL'S LAST NAME FIRST NAME MICOLE NAME SUFFIX
3¢ MAILING ADDRESS Y STATE |[POSTAL COOE COUNTRY
7145 SW Varms Street, Suite D Portland OR 97223-8057 USA

4. This FINANCING STATEMENT covars the following coilaters!:
Florida Documentary Stamp Tax is not required

Equipment Lease Agreement Number 300981-000 (the 'Lease').

All personal property and/or equipment, including fixtures,- which is the subject of the above
reference Lease (see Exhibit "A" attached hereto and made a part herecf) including all

alterations, improvements and additions.

The Secured party named above (the 'Lessor’') and the Debtor named above (the 'Lessee’) intend and
agree that the transaction under the lease constitutes a 'true lease' of ‘the property which is
the subject of the Lease. The execution and filing of this financing statement shall not be

(See Attached)

INON-UCC FILING

CONSIGNEE/XCONSIGNOR

LESSEE/AESSOR
. Check to

5. ALTERNATIVE DESIGNATION jif applicable):
104 1ecortied) I 1he

B to be loe

8. OPTIONAL FILER REFERENCE DATA 300981-000

FL-S80S

AG. LIEN
AB Debtors

SELLER/BUYER
(S} an Debtor(:

BAILEE/BALOR

Debtor 1 Debtor 2

lexiaNexis Document Solutions

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)

801 Adlai Stevenson Drive
8pringfield, IL 62703-4261




UCC FINANCING STATEMENTADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY
9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

9a. ORGANIZATION'S NAME
IDS Telcom LLC
9. INDIVIDUAL'S LAST NAME FIRST NAME

MIDOLE NAME.SUFFIX

10. MISCELLANEQUS: pI,.508

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME - insert only grv name (118 of 11b) - dp not abbrevists of combine nacmes

11a. ORGANIZATION'S NAME
OR r .
11b. INDIVIDUAL'S LAST NAME PFIRST NAME MIODLE NAME SUFFIX
14c. MAILING ADDRESS [+324 STATE |POSTAL CODE COUNTRY
ADDL INFO RE WG,TYPE OF ORGANIZATION 11£. JURISDICTIONOF ORGANIZATION 11g. ORGANIZATIONAL 1D #, if eny
ORGANIZATION
DEBTOR | } | DNO_NE
12. | ADDITIONAL SECURED PARTY'S g | | ASSIGNOR S/P'S NAME - insent only onp neme (128 or 12b)
128. ORGANIZATION'S NAME
OR 12b. INDIVIOUALS LAST NAME FIRST NAME MIDDLE NAME SUFFIX
12¢. MALING ADDREE ey STATE |POSTAL CQDE JWJNTRY
16. Acditional collaters! desariplion:

13.ThlsFINANC1NGSTATENENTmDlimhurbbew!orD as-axtracied

eomam.uri-m-dn-Dmnum. construed to contradict such intention and agreement.
14, Dencription of real estata; If, however, the transaction under the Lease is
deemed to constitute a financing or any other
transaction not constituting a ‘'true lease’, it shall
be deemed that this financing statement has been
filed to perfect any security interest granted by the
Lessee under the Lease to secure all of the Lessee's
obligations to the Lessor under the Lease.

15. Name snd address of 8 RECORD OWNER of above-described rea) estute
{if Deblor goes not have & record interest):

47. Check only I applicable end check anly one box.
DIquhaDde w&rmm scling with respect to property held in rust nrD Decedant's Eslate

18. Check grly ¥ spplicable and check gy ona box.
[ ] betioris 2 TRANSMITINGUTILTY

| | Fuedin jon with & Marectursd-+oma T
. Filed in connection with a Pubkc-Financs Transation — effsctive 30 years
LexiaNexis Document Solutions
#01 Adlai Stevenwon Drive
sz‘).ng‘.“;eldl IL 62703-4261

L 30ysars

FILING OFFICE COPY — NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV., 07/29/98)

R ]




v EXHIBIT "A" Poge 1 of

Leuse Agreement No. 300981-000 datodt April 9. 2003 ( the "Lease” ) between IFC Crodir Corporation ("Lessor™) and 1DS
Teleom LLC ("Lessoe")

Equipment Locatlon : 1080 NW 163rd Drive Nortb Miami, Florids 33169

OIY MAKE  MODELNG SERIAL NUMBER EQUIPMENT DESCRIFTION

Vine T1 Integrator/Flardware

, 18
15 Alcute] 1630 SX Port Curd/Hurdware
Supplier: PICS Telecom Corporution 1920 Lycll Ave. Rochaster, Now York 14606

Equipment Location : 1525 NW 167th Street Sulte 200 Miaml, Florlds 33169

QIY MAKE  MODFLNO, SERALNUMBER EQUIPMENT DESCRIPTION

Compaq Proliunt DL380 G3 Xcon - 24GHZ S12MB §

2

6 18 2GB Plugpuble wide SCSI U3 HD 10K RPM UNJ
Suppncr: Proprummers's Patadiso, fnc. 1157 Shrowsbury Ave. Shrewsbury, Now Jerscy 07702
QTY MAKE MODEL NO, SERIAL NUMBER EQUIPMENT DESCRIPTION

l 1100 ‘ Snap Server Quintum
Suppller: Total Troining Network, inc. 7831 E. Bush Luke Road P.0. Box (521 Minneapolis, Minnesota 55439

LESSOR: IFC Credit Corporation LESSEE: IDS Telenm LLC

Autharized Sig Authotized Sinature

Thie * Name __ Michuel Noshay
|74

Name

d¥02 LIG3MD 23T

€00/7200°4 P0LO%




\
e

UCC FINANCING STATEMENT

FOLLOWINSTRUCTIONS {front and back) CAREFULLY ' -
A. NAME & PHONE OF CONTACT AT FILER |optional} ) ) FLORIDA SECURED TRANSACTION REGISTRY )
\ Phone(BOO)SJ‘I 22 Fax: (818) 6624141 - FILED I ’
B. SEND ACKNOWLEDGEMENT TO: (Name and Address) - i Y ’»
mesmaRinesl " 510968 IMARUIN 2003 Jul 07 AM 12:00 )
[— _—l kkkkk® 200304381428 kK x
UCC Direct Services 5850444
"ol P.0O. Box 29071
" Glendale, CA 91209-9071 FLFL
THE ABOVE SPACE !S FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only gne deblor name {1a or 1b) - do not abbreviate or combine names

_ 3. ORGANIZATION'S NAME
IDS TELCOMLLC
OR -
10. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS City STATE | POSTAL CODE COUNTRY —
1625 NwW 167TH ST, STE 200 ‘ MIAMI FL [33169 =
1d. TAX ID #: SSN OR EIN OD'L INFO RE | 1e. TYPE OF ORGANIZATION 11, JURISDICTION OF ORGANIZATION 1¢. ORGANIZATIONAL ID #, if any :
ORGANIZATION | | imjted | lability Corporation| FL ' =
DESTOR NONE —
=

2. ADDITIONAL: DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (2a or 2b) « do not abbreviate or combine names

2a. ORGANIZATION'S NAME
—
OR =
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX —
—
—
2c. MAILING ADDRESS CiTY STATE | POSTAL CODE COUNTRY E
26. TAX 1D #: SSN OREIN LINFORE |2e. TYPE OF ORGANIZATION | 2(. JURISDICTION OF ORGANIZATION 29. ORGANIZATIONAL ID #,  any E‘
: RGANIZATION D —
DEBTOR e =
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b) = ‘
38, ORGANIZATION'S NAME =
Marlin Leasing Corp. =
e ¥
OR ='
3b. INDIVIDUAL'S LAST NAME ]FIRS‘I’ NAME MIDDLE NAME SUFFIX —
—_ 3. MAILING ADDRESS cry STATE | POSTAL CODE COUNTRY '
124 Gaither Drive Suite 170 Mount Laurel NJ 08054 )
)

4. This FINANCING STATEMENT covers the foliowing collateral:
(1} SAVIN 4090 DIGITAL IMAGING SYSTEM, S/N J7030100103, "AND ALL REPLACEMENTS, SUBSTITUTIONS. ACCESSIONS. ADD-ONS. AND ALL

PROCEEDS AND ACCOUNTS OF THE DEBTOR ARISING OUT OF OR RELATED TO THE FOREGOING. THIS FINANCING STATEMENT RELATES
TO AN EQUIPMENT LEASE BETWEEN THE DEBTOR (AS LESSEE) AND THE SECURED PARTY (AS LESSOR). THE LEASE IS A "TRUE LEASE®,
AND THIS FINANCING STATEMENT IS FILED TO GIVE NOTICE OF SECURED PARTY'S OWNERSHIP INTEREST IN THE COLLATERAL AND
ALSO AS A PRECAUTIONARY MEASURE IN THE EVENT THE LEASE IS DETERMINED TO BE OTHER THAN A TRUE LEASE."

' Documentary Documentary stamp
. stamp tax paid .X tax not appl icable
CONSIGNEECONSIGNOR | |BALEE/BAILOR | |SELLERBUYER  [7) AG.LEN [ Jwon-ucce FiLine

| 5. ALTERNATIVE DESIGNATION [if applicable]
: . EPORT(S) on Devlor(s) ! Debior 1| | Debtor 2
G R 5 o0 [Jan pebiors | Joebior ]
8. OPT!ONAL FILER REFERENCE DATA .
5850444 1-100178-2
Prepare0 by UCC Drect Servces, PO, Box 20071, -
Giendale, CA 91200-8071 Tel (000) 331.3282 -

Lt reode

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98)
-
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER {oplional) .
Phone: (800} 331-3262 Fax: (818) 662-4141
B, SEND ACKNOWLEDGEMENT 70: (Narme and Address) 95130 FLECT CAP FLORIDA SECURED TRANSACTION REGISTRY
r_ . . 2003 Jul 15 AM 12:00
UCC Direct Services 3585717 Rrrkax 200304462258 Fkx5HH
P.O. Box 29071 N
Glendale, CA 91209-9071 FLFL .
THE ABOVE SPACE 1S FOR FILING DFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only pne debtor name (1a or 1b) - do not abbreviate or combine names

Ta. ORGANIZATION'S NAME
IDSTELCOMLLC
OR
1b. INDIVIDUAL'S LAST NAME : FIRST NAME MIDOLE NAME SUFFIX -
1c. MAILING ADDRESS cmY STATE | POSTAL CODE COUNTRY
1525 NW 167TH ST SECOND FLOOR MIAMI FL {33169
1d. TAXID#. SSNOREIN  JADDLINFO RE |1e. TYPE OF ORGAMZATION . JURISDICTION OF ORGANIZATION 15. ORGANIZATIONAL 1D #, if any
IORGANIZATION . .
DEBTOR CORP FL .NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one dabtor name (2a or 2b) - do not abbreviate ar combine names

=
=
=
=
—]
2a. ORGANIZATION'S NAME =
—
OR =
2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX =
: =
2c. MAILING ADDRESS STATE | POSTAL CODE COUNTRY —
: =
2d. TAX ID# SSN OREIN DL INFORE | 2e. TYPE OF ORGANIZATION 2. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #, if any =
JORGANIZATION =
DEBTOR [none =
3. SECUREO PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR SIF‘) insert only gne secured party name (3a or 3b) =
ORGANIZATION® —
FLEET BUSINESS CREDIT Le =
OR =
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX =
3c. MAILING ADDRESS cry STATE | POSTAL CODE COUNTRY
P.O. BOX 7023 TROY Ml 48007-7023
A

4. This FINANCING STATEMENT covers the following collateral:
Pursuant to contract 004-1720809-000: (417018)1 SAVIN COPIER 4090 J7030100032 1525 NW 167TH ST STE 200 MIAM! FL 33169

Documentarv Documentary stamp
stamp tax paid tax not amiwb‘e
[)seuermuver DAG. LER unouucc FILING

5. ALTERNATVE DESIGNATION (if applicabie]

8. OPTIONAL FILE'R REFERENCE DATA
3585717

..*
P'mdbvuofou 2t Serdces, PO, Box 20071,
CA 812099071 Tei (800)331-3282
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FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

€. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

9. ORGANIZATION'S NAME
IDS TELCOM LLC

OR
96. INDIVIOUAL'S LAST NAME FIRST NAME

MIDDLE NAME,SUFFI)‘('
)
.

10. MISCELLANEOUS
3585717-40-1
Jo5130 FLEET CAP

i
File with: Florida

. |.

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

TN ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one nsme (11a or 11b) - do not abbreviate or combine names

11a. ORGANIZATION'S NAME

OR
11b. INDVIDUAL'S LAST NAME. FIRST NAME MIDDLE NAME SUFFIX
11c. MAILING ADDRESS cmy STATE |POSTAL CODE COUNTRY
.
111. JURISDICTION OF ORGANIZATION 11g. ORGANIZATIONAL (D #, it any

DD'L INFO RE
IZATION
EBTOR

11d. TAX {D#: SSNOR EIN JHe. TYPE OF ORGANIZATION

[ wone

ADDITIONAL SECURED PARTY'S or ASSIGNOR S/P's NAME - insert only one name (12a or 12b)

12a. ORGANTZATION'S NAME

SAVIN CORPORATION
OR i WDWIGUALS LAST NAME FIRST NAME MIDOLE NAM T SUFFIX
T2c. MAILING ADORESS [is% STATE |POSTAL CODE COUNTRY
333 LUDLOW ST STAMFORD CT {06904-2270
16. Additional coltateral description:

13. This FINANCING STATEMENT covers

timoer 10 be cutor D as-extracted
coligtersl or is fled as a E] fixture fiting.

14, Description of real estate;

15. Name and address af a RECORD OWNER of above-described real estate
{if Debtor does nol have a record interest):

PR

17. Check only If applicable and check only one box.

18. Check ooly Happlicableand checkggxonebox
Fited in connec:an with 8 Manutaciure 'I’ransndlon effective 30 yoars

8 ;v‘ ¥
IR

-non - effective 30 ysars

Debior is a TR.ANSMITTING UTILITY; ’ﬁqx 3
D Flied in connection with a Pubhb»ﬁrmca Trai an

epared by UCC-Direct Services, Inc.,

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT ADDENDUM'(FORM UCC1Ad) (REV. 07/29/98)

Glendale, CA 912099071 Tel (800) 331.3282

Debtor .saDTrust o DTrustee acting with respect to propenty held in trust orDDecedenxs Estate .

-l

O A 0 o

P.O. Box 20071
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER Joptional]
Phone:(800) 331-3282 Fax: (818) 6624141
B. SEND ACKNOWLEDGEMENT TO: (Name and Address) 513636 I0FC FLORIDA SECURED TRANSACTION REGISTRY
UCC Direct Services 5901914 2003 Aug 22 AM 12:00
P.0. Box 20071 sxnnxk 200304775744 #xxknx
Glendale, CA 91209-9071 FLFL
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
~, 1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name {18 or 1b) - do not abbreviate or combine names
1a. ORGANIZATION'S NAME
; IDS Teicom, LLC
A oor
v . INDIVIDUAL'S LAST NAME FIRST NAME MIDOLE NAME SUFFIX

1¢. MAILING ADDRESS cIy STATE | POSTAL CODE COUNTRY

1525 NW 167th Street Suite 200 Miami FL 33169

-18. TAXID#: SSNOREIN DD'LINFO RE |3e. TYPE OF ORGANZATION 11, JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID #, if any

: g _65~0923839 ‘D’?BGT‘(;";“T"’“ Limited Liability Corporation| FL #L00000008398 v [Jwone
- .' 2:-ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only gne debtor name (2a or 2b) - do not abbreviate or combine names

" [carORGANZATIONS NAME

AR 000 O O

. \'
- OR .

2. INDMIDUAL'S LAST NAME FIRST NAME T | MIDDLE NAME SUFFIX_
2¢. MAILING ADDRESS cITY STATE | POSTAL CODE COUNTRY
2d. TAX ID #; SSNOR EIN LINFORE |2e. TYPE OF ORGANIZATION 21. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL 1D #, if any

: RGANIZATION D
IDEBYOR NONE
3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert only one secured party name (3a or 3b)

3a. ORGANIZATION'S NAME

Alfa Financial Corporation dba OFC Capital
OR

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX

— 3. MAILING ADDRESS ) ] Iy STATE | POSTAL CODE COUNTRY
576 Colonial Park Drive Suite 200 Roswell GA |30075

4. This FINANCING STATEMENT covers the fokowing coliateral:
20 - ELINK-208 ELINK-208 60 - ELINK-208/8 ELINK 208/8 PORT FXS ELINK-216/16 ELINK 216 W 16 PORT FXS-ELINK-224 ELINK224 1 - CISCO 2610

1- .72653 6 - CISCO 1720 7 - WIC-1DSU-T1 1 - CISCO 1720

X Documentary Documentary stamp
C stamp tax paid I iax not applicable
5. ALTERNATIVE DESIGNATION (i apphicsble] | JLESSEEAESSOR CONSIGNEE/CONSIGNOR [ | BAILEE/BAILOR . SELLER/BUYER D AG. LIEN Dm»ucc FILING

A is 10 be fiied [for record] (or ' = [ Jas oeptors | Jpebtor 1] Toebtor 2

6. D
8. OPTIONAL FILER REFERENCE DATA

5901914 . ' " IDSTEL LU

: Frepared by 0. Box 20071, . {"' o

UCC Oect Senices, P
FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 067/29/88) Glendale, CA 91209.9971 Tel (R00) A31-3282 -*




STATE OF FLORIDA UNIFORM COMMERCIAL CODE
FINANCING STATEMENT FORM ; ;
"URED TRANSACTION REGISTRY
A NAME & DAYTIME PHONE NUMBER OF CONTACT PERSON FLORIDA SECURED T
Diligenz, Inc.  1-800-858-5294 FILED
B. SEND ACKNOWLEDGEMENT TO: 2003 Aug 08 AM 12:00
Name -
4936056 -
E XX 4 shkkdErx
Address Diligenz, Inc. 200304662636
6500 Harbour Heights Pkwy
Address Suite 400
Mukiiteo, WA 98275
City/State/Zip J
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1, DEBTOR’S EXACT FULL LEGAL NAME - INSERT ONLY ONE DEBTOR NAME (1a OR 1b) — Do Not Abbreviate or Combine Names
1a. ORGANIZATION'S NAME
IDS TELCOM, LLC
1b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
lc. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY |
1525 NW 167TH STREET 2ND FLOOR MIAMI FL 33169 USA
1d. TAX ID# REQUIRED ADD'L INFO | le. TYPE OF ORGANIZATION ] 1f. JURISDICTION OF ORGANIZATION ,713, ORGANIZATIONAL ID#
RE: ORGANIZATION
DEBTOR LL.e FL L0000008398 [ Ty 0 r
R
2. ADDITIONAL DEBTOR’S EXACT FULL LEGAL NAME - INSERT ONLY ONE DEBTOR NAME (21 OR 2b) — Do Not Abbreviate or Combine Names
2a. ORGANIZATION'S NAME
[ 2b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFF[X
2¢. MAILING ADDRESS CIry STATE POSTAL CODE COUNTRY
2d. TAX ID¥ REQUIRED ADD'L INFO | 2¢. TYPE OF ORGANIZATION 2f. JURISDICTION OF ORGANIZATION | 2g. ORGANIZATIONAL ID#
RE; ORGANIZATION
DEBTOR L NoNE
3. SECURED PARTY’S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR $/P}~ INSERT ONLY ONE SECURED PARTY NAME (3a OR 3b)
3a. ORGANIZATION’S NAME
Butler Capital Corporation
3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
10944 Beaver Dam Rd, Suite A Cockeysville MD 21030 USA
4. This FINANCING STATEMENT covers the following collateral:
eLink 208/8 port FXS, aLink 216 W 16 Port FXS, eLink224,T-berd 2208A Test Sets, 8 Port Mulichannel adapter, Cisco 7500 Serias router card, Rack mount.
memory Card, Memory Card, T Network module, Cisco 2600 Router T1 interface Card

5. ALTERNATE DESIGNATION (if applicable) LESSEE/LESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR
AG. LIEN NON-UCC FILING SELLER/BUYER

6. Florida DOCUMENTARY STAMP TAX - YOU ARE REQUIRED TO CHECK EXACTLY ONE BOX
All documentary stamps due and payable or to become due and paysble pursuant to 5, 201 22 F.S., have been paid.
Florida Documentary Stamp Tax is not required.

7. OPTIONAL FILER REFERENCE DATA

Approved by the Secretary of State, State of Florida

Filing Office Copy

":STANDARD FORM - FORM UCC-1 (REV.12/2001)




THIS SPACE FOR USE OF FILING OFFICER

FILED
FINANCING STATEMENT — FOLLOW INSTRUCTIONS CAREFULLY
This Financing Statement is presented for fi :
LR e et e e, St o ST - FEB12,200108:00AM
TONN&E 5§&‘a OF sﬁmc'r %T 6’&539% a1 8. FILING OFFICEACCT. #  (optional) SECRETARY OF STATE
- TALLAHASSEE, FLORIDA
C. RETURN COPY TO; (Name and Malling Address) MD
— . - 200100033000
UCC/CREDIT MANAGEMENT CORPORATION ’
PO BOX 410
WESTBROOK CT 06498 .
' 2001 0D003232000——7
L N ~02/12/01--011 17006
#3250 00
D. OPTIONAL DESIGNATION I appicatio: [X LSSSOR/LESSEE] |CONSIGNORICONSIGNEE [ [NON-UCC FILING
1,0 EBTOR’S EXACT FULL LEGAL NAME - insert only ona debtor name (1a or 1b)
[ 72, ENTITY'S NAME
IDS LONG DISTANCE . R : : S
OR 15 INOIVIDUAL'S LAST NAME TFRST NANE THODLE NAME SUFFX
5. MATLING ADDRESS Y STATE |COUNTRY |POSTAL CODE
1525 NW 167 ST MLIAMI FL 33163 .
1. $.5. OR TAXLD. ¥ GFTIONAL _ Ji®. TYPE OF ENTITY [T ENTITY'S STATE 15, ENTIY'S ORGANIZATIONAL 1D, ¥, f any ;
ADO'NL INFO RE ‘OR COUNTRY OF
ENTITY DEBTOR| |ORGANZATION [ [Klnone
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - inser! anly one deblor name (2a or 2b)
Za ENTITY'S NAME
OR L NOWIDUAL'S LAST NAME FIRST NAME TOOLE NAME SUFFIX
2c. MAILING ADDRESS A0 STATE JCOUNTRY |POSTAL CODE
2d.5.5. ORTAXLD. # OPTIONAL _ [2e. TYPE OF ENTITY 2% ENTTTV'S STATE 29, ENTITY'S ORGANIZATIONAL LD, 7, F any
ADDYNL INFO RE OR COUNTRY OF _
3. SECURED PARTY'S (ORIGINAL S/ or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - insert only one d parly name (3a of 3b)
32 ENTTIY'S NAWIE

PITNEY BOWES CREDIT CORPORATION o
OR I35 INOIVIDUAL'S LAST NAME lmsrws MIDDLE NAME lsumx

3c. MAILING ADDRESS STATE [COUNTRY [POSTAL CODE
27 WATERVIEW DRIVE E;ELTON CT 06484

L e & =P ————Y
4, This FINANCING STATEMENT covers the following types or Rems of propesty:
All equipment of whatever nature manufactured, sold or distributed by Pitney Bowes Cred:.t.

Inc., Monarch Marketing System Inc., Pitney Bowes Credit Corp., Dictaphone Corp. and o
subject to lease dated 11/20/00 between Debtor and Secured Party and all procees, -

additions thereto and replacements thereof. LOC 8152548 004

7. i filed in Floridz (check one)

b

5 CH&K msmﬁAmtssbmwmsumemﬂmmwpoﬂdlneuntyk\!md

D D
(l)mndmmreadysub)oaba mimbwmmﬂi:sh:;rvkmﬂn 3 G“ ortary Dx fainiipe Ié.:zmp

REQUmmbab SIGNA’ \TURE(! m 2] 2 oty o BN This FINANCING STATEMENT is to be fiied flor record]
6 RED = (cf:nco'd.d) in the REAL ESTATE RECORDS )
IDS LONG DISTANCE = Atach A " applcanisl
9, Check to REQUEST SEARCH CERTIFICATE(S) on Deblor(s)

_m. ﬁmm— A {optioas)) FeR nAllbebbstmm1nDebhr2
Created from; UCC Kwik Dec Inc., P.O. Box 3205, Paim Beach, FL 33480

{1) FILING OFFICER COPY — NATIONAL FINANCING STATEMENT (FORM UCC1) (TRANS) (REV. 12/18/95)




STATE OF FLORIDA

b

{UNIFORM COMMERCIAL CODE

FINANCING STATEMENT

This Financing Statemaent is presented to a ﬁkng officet for filing pursuant to the Uniform Commercial Code:

FORM UCC-1 (REV. 1993)

1. Debtor {Last Name First if an individual
S sl AL
¢ s

1a. Date of Birth or FEI#

1b..M—§iTing Address U - 1d.2ip Code
F%Wm Name (ult%%iﬁmd} m ESLR /hﬁﬁe of Birthor Fi:\ééj (Q q
2c. City, State T2d. Zip Code

2b. Mailing Address

3. Secured Fariy (Last Name First If an Individual)

ertield) Reach Bl asdyn.

L{oLaty
LQ\Q— H‘ Ll N%m ¥an ndividoal)

3a. Mailing Address
4. “Assignee of Secured Parly (Last

4a. Mailing Address . City, State

4c. Zip Code

required. If more space is required, attach additiona! sheet{s)].

5. This Financing Statement covers the following types or tiems or property [Inciude description of real property on which focated and owner of record when

ooncaozZReInsel——3

[T Products of coltateral are also covered.

6. Check only it Applicable:

(7 Proceeds of collateral are also covered. ! {7 Debtor is transmitting utility.

7. Check appropriate box:"

(One box must be marked)ty 42 Documentary Stamp Tax is not required,

OCA" documentary stamp taxes due and payable or to become due and payable pursuant lo s. 201.22 F.S., have been paid

8. In accordance with s. 679.402(2), F.S., this statement is filed without the Debtor’s signature

9. Number of additional sheets presented: \, 3

to perfect a security interest in collateral:
) glready subject to a security interest in another jurisdiction when it was brought into this

state or debtor's location changed to this state.
(7 which is proceeds of the original collateral described above in which a security interest was

petfected
O as to which the filing has lapsed. Date filed and previous

UCC-1 file number
{3 acquired afler a change of name, identity, or corporate strudme of the debtor. .

e AT

- '}ﬁmgsgggmywmg
11. Signature(s) of | Party or igned, by Assignee(s

12 Return Copy to:

r—‘ @rzswr\?bw@- . +
Address (_M 5 m _I
across _zwwﬁel& Besed, 334

City, State, Zip l_ /0 !/;_ ._J

Name

ta¢ Glos d

e

Officer

o

This Space for Use of Filing

FCA—X

FILING OFFICER COPY_ _STANDARD FORM - FORM

u c c_1 Approved by Secretary of State, State of Florida
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LEASE ORIGINAL

\‘b
. CROWN BANK LEASING
¢ @ : A Divislon of Crown Bank, FS.8. - J""“Qé'\f“w‘
_— 612 S. Military Trail + Deerfield Beach, Florida 33442 « (954) 698-0600 ,
Lessee ""‘ ‘ . - Suppilier "_ ) )
Name LPS Long Distance, Inc. —' Name YigerDirect.Com ]
1525 N.W. 167 St. Ste.200 7795 W. Flagler

Address Miami, Fl. 33169 Address  Miami, Fl. 33144
] L _J

Defiver To (f other than Lessee's address)
QUANTITY DESCRIPTION: Model No., Catalog No. or other identification

SEE SCHEDULE A ATTACHED HERETO AND MADE A PART OF:

IMPORTANT: Supplier and its representatives are not the agents of Lessor, Neither Supplier nor its refnsenhhves can waive, vary or alter any of the Terms
and Condilions. Lessor does not warrant mcrchamablllty of fitness for any particuiar use of equipment and disclaims any other warranty, express,

implied or statutary. Lease paymants will be due despite dissatisfaction with equipment for any reason.
SCHEDULE OF PAYMENTS PAYABLE AT THE SIGNING OF LEASE
DURING ORIGINAL TERM OF LEASE w /&
CHEGK ONE Y208/, 4

To40.72 4(,/0‘0_ K} ¢ 188684 rpgramst_ 1 montHSRENT
nuMpEROFMONTHS_24  wonmiLy pavuenT 993543 lipgs m Q SECURITY DEPOSIT L

TERMS AND CONDITIONS
1. LEASE TERM: RENTAL: LessorherebyleasesbLesseemdLmeeherwyremsfanesssr squipment described above and on any attached schedule
(hereinanar,wlhalreplmemem irs, additions and accessories incorporatad therein andior alxedlhereto mfenedbasho “Equipment), or terms and
d:avemdbelow corfinued on the reverse side hersof: for the term indicated above, or ccmrmnangmﬂwdate(m
Oomencanemoate')m Htem of E: lsdellveredbymwp:lmhaoot,(eadx haalnanerrefatadbas'slppn toLesseeoranagentof the
Lessee, and continuing thereafter untf the ons of | sssed under the Lease have been fully performed. Unless otherwise 4 mmmmﬁw
ay

payment of rent shall be payable on the Commencement Date, and subsequentmorhly payments bepweomhe
:nmmmmmmymmmmmwdmm Lesses 1o Lessor shall have been pdd:n All payments of rent shali be
madebhebswﬁﬂsaddasaﬁwﬁaﬁwphmsumnwdedmmhmu&whmm o insert in tis leass the serial numbers
and other identification data of the Equipment, when ined by Lessor, and dates or ofher omitted factual matters. Advance rentals are mtreﬁmdablotffu’any
reascn the leasa term doss not commence. Any mﬂsdepmnshdbehobbybmbmmmahhmummdmowgamm Lease
and will be retunned to Lessee withoust interest at of the Laase. Lessee sgrees to pay 8 documentation fee with regard to this transaction,
2. PURCHASE AND ACCEPTANCE: NOWARRMHESBY : Lessea requests Lessor 1o mwmw&wm

the Commencement have ibityordelava"med

defivery 1o LssseeatLesseesexpsme mmum

Supplier 1o fil the order for the Equipmant, LESSEE AC AGREES THAT LESSOR HAS MADE AND MAKES NO REPRESENTATIONS OR
WARFIAN’TIESOFANYKINDOFNKTURE.DREC Y OR INDIRECTLY, EXPRESS OR IMPLEED, AS TO ANY MATTER WHATSO|

SUMABILITY OF SUCH EQUIPMENT, TS DURABILITY, ITS FITNESS FORANY PARTICULAR P! URPOSE, TS MERCHANTABILITY, TS CONDITION AND/OR
ITS QUALITY,ANDAS BETWEEN LESSEEAND LESSOR, LESSEE LEASES THE EQUIPMENT "AS IS,"LESSOR SHALL| LIABLETO LESSEE FORANY
LOSS, DAMAGE OR EXPENSE OF ANY KIND OR NATURE CAUSED DIRECTLY OR INDIRECTLY BY ANY EQUIPMENT LEASED HEREUNDER OR THE USE
OR MAINTENANCE THEREOF OR THE FAILURE OF OPERATION THEREOF, OR A

OR FAILURE TO PROVIDE ANY THERECF, OR BY ANY INTERRUPTION OF SERVICE OR LOSS OF USE THEREOF OR FORANY LOSS OF BUS! OR
DAMAGE OR CONSEQUENTIAL DAMAGES WHATSOEVERAND HOWSOEVER CAUSED. NO REPRESENTATION OR WARRANTY AS TO THE EQUIPMENT
ORANYOTHER MATTER BY THE SUPPLIER SHALL BE BINDING ON LESSOR, NOR SHALL THE BREACH OF SUCH RELIEVE LESSEE OF, OR INANY WAY
AFFECT ANY OF L ESSEE'S OBLIGATIONS TOLESSORAS SET FORTH HEREIN, LESSOR DISCLAIMSAND SHALL NOT BE RESPONSIBLE FORANY LOSS,

DAMAGE OR INJURY TO PERSONS OR PROPERTY CAUSED BY Hﬂl‘m SNG. othatlaually  caloasotrd

3. STAMORYHNANCELEASELWW“MWMRISN of both parfies to ©ase as a statutory finance lease tnder

Asticle 2A of the Uniform Commercial Code. Lessse acknowledges and t:at!.moohassaleaedboh (t)he and(z)mesupplierﬁomwhomﬁo
I.emhanot any way in Leasee’s hooqipmantorofhesuppllu;

’Lessalswwrwasemoeqapmemusuad«wedges
Lessor has not selected, manufactured, or supplied ulpment. Lessee is advised that it havarlghlsmderﬂwmadavidendngﬁwussds
chosen wmmmmamnsnwmuwm%wmha@mdwmm

squipment from the supplier
4. LESSOR TERMINATION BEFORE EQUIPMENT ACCEPTANCE: If within 60 days from the date of lessor orders tha Equipment, sams has not been deliversd,
byLessae(hbunsahsfamqblm)LessamaymwdayswnmnnwcamLmutemiraioﬁsf.mandnsobﬁgaﬂonblessee.

installed and
SEE HEVERSE SDE FORADDTDONALTEMSAND CONDITIONS WHICH ARE A PART OF THIS LEASE » THIS ISA NON-CANCELLABLE LEASE FOR THE TERM INDICATED ABOVE

Accepled in Florida nce, Inc,
LESSOR /Enowu @ ija A e

v _ 0/ @ b600 o

PERSONAL GUARANTY 5 chfgatons undor e Laase. Lesor
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S. TITLE: Lessor shali at all times retain title to the Equipment. Al documenits of litle and evidences of delivery shall be delivered 10 Lessor. Lesses shalf not change or
remove aly Inaignia or lettering which is on the Equipment at the ima of delivery thereo! or which is therealter placed thereon, indlcating Lessor's ownership thereol, and ar
any time during the loase term, upon raquast of Lessor, Leasee shall affix to the Equipiment, in a prominent place, labels. plates or other maskifip suppiied by Lessor staling
that the Equipment is owned by Lessor. Lessee autharizes Lessor at Lessee's axpense to file & copy of this Lease or any Schedule as a financing statemént and in Lessee’s
name 10 exacute and flie financing statements to cover the collateral. Lessee agrees o exacute and deliver any other statement or instrument requested by Lessor for such
purposae, and agreas 1o pay or reimburse Lessor for any fiting, racording or stamp fees or taxes arising from the filing or recording any such instrument or statement. Lesses
shall at its expanse protect and defend Leasor's tile against ail persons claiming against or through Lesses, at all times kesping the Equipmant free from any legal process
or ancumbrarnce whatsoever, including but not limited 1 liens, attachments, levies and executions, and shail give Lessor immediate written notice thereof and shall indemnify
Lessor trom any loss caused thereby. Lesses shall execute and deliver to Laessor, upon Lessor’s request, such further inatruments and assucances as Lessor desms
necessary or agvisable for the confirmation or perfection of Lessar’s rights heraunder. Unless otherwise agresd in writing. Lessee shall have no right 1o purchase or otherwise

acquire title to or ownership of any of the Equipment.
6. CARE AND USE OF EQUIPMENT: Lessee shall maintain the Equipment In good operating condition, repair and appearance, and protect the same from deterioration,
other than normal wear and 1ear; shail use the Equipmaent in the ragular course of business only, within its normal capacity, without abuse, and in a manner contamplated by
the manufacturer; shall comply with all laws, otdi requirements and rules with respect (o the use, maintenance and cperation ol the Equipment; shail nat

ing accessories or controls which shall, when added 10 the Equipment, bscome the

%, regulations,

make any modification, alteration or addition to the Equipment (other than normal operating
proparty of the Lessor) without the prior writien consent of the Lasser, which shall not be unreasonably withheld, shall not so alfix the Equipment to reaity as to change its
nature io seal properly or fixture, and agrees that the Equipment shall remain personal property at all limes regardiess of how attached or installed, shail keep the Equipment
at the iccation shown on the schedula and shall not remove the Equipment without the consant of Lessor, which shall not be unreasonable or shall have the right during
normal hours, upon reascnable prior notice to Lesses and subject to applicable laws and reguiations, to enter upon the premises where the Equipment is located in order to
inspact, observe or, if Leasea I3 In defauit, remove the Equipment, or otherwise protect Lessor’s interes!.
7. NET LEASE: TAXES: Lessea intends the rental payments hersunder to be nat to Lessor, and Lessee shall pay ail sales, use, excise, personal property stamp, documen-
tacy and ad vaiorem laxes, license and regisiration fees, assessments, fines, %:na!ﬁes and other charges imposed on the ownership, possession or use of the Equipment
during the term of this lease; shalt pay all taxes (except Federal or Stats net incoms taxes Impasad on Lessor) with respect to she sental payments hereunder, and shall
reimburse Lessor upon demand for any taxes by or advanosd by Lessor. Unless otherwise agreed to in wriling by Lessor, Lessor shall pay all parsonal property tax with
tospect to the Equipment and Lessee ghall re Lessor therefore upon demsand,
8. INDEMNITY: Lessee shall and does heraby agree to Indemnily and save Leasor its agents, servants, successors and assigns harmiess from any and all Jiability, damages
or oss, including reasonabie counsel fees, arising out of the ownership, selection, possession, leasing, renting, operation (regardiess of where, how and by wham operated}
control, use, condition (inciuding but nat limitad io irient and other defects not discoverable by Lessee), maintenance, delivery and raturn of the Equipment. The indemnities
and obligations herala provided shall continue in fult force and effect notwithstanding termination of the Lease.
9. INSURANCE: Lesses shall keep the Equipment Insured against all risks of Joss or damage from every cause whatscever for not less than the replacement cost of the
Equipmant. The amaunt of such insurance shall be sufficient so that nelther Lessor nor Lessee will be considered a colnsurer. Lessee also shall carry public liability
insurance, both personal injury and property damage, covaring the Equipment. All such casually insurance shall provide that losses, if any, shall be payable 10 Lessor, and
all such iiabllity insurance shall include Lessor as named insured. Lessee shall pay the premiumns for such insurance and upon request deliver to Lessor satisfactory evidence
of the Insurance coverage required hersunder. The proceads of such insurance payable as a result of Joss or of damage Io any ltem of the Equipment shafl be applied to
salisfy Lessee’s obligations as set forth In paragraph 10 below. Lesses hersby irrevocably appoints Lessor as Lesses's aitorney-in-fact to make claim for, receive payment
of and execute and endorse ak documents, checks or drafts received in payment for loss or damage under any such insurance policy.
10, RISK OF LOSS: Lassee hereby assumes the entire sisk of loss, damage or destruction of the Equipmant from any and every cause whatsoever during the term of this
lease and thereafter until redelivery to Lessor. In the even: of loss, damage or destruction of any item of Equipment, Lessea at its expanse (except to the extent of any
procesads of insurance provided by Lesses which shall have bean received by Lassor as a result of such loss, damage and destruction), and al Lessor's option shall either (a)
repair such itam, retuming It to its previous condition, uniess damaged beyond repalr, or (b) replace such ilem with a like item acceptable lo Lessor, in good condition and of
equivalent value, which shall become “pm of Lessor, Included within the term “Equij t* as used hereln, and leased fram Lessor harewith for the balance of the full
term of this lease, or (c) pay Lessor & unmmmﬂ as may be aliocated to such item plus Lessor's anticipated residual value of the Equipmant prasent valued io the data
of loss at eight (8%) percent per annum, plus interest at 1-1/2% per month (But in no event more than maximum rate perinted by law) from date until paid.
11. PERFORMANCE 8Y LESSOR OF LESSEE'S OBLIGATIONS: in the event Lessee falls 1o comply with any pravision of this lease, Lessor shall have the right, but shall
not be obligatad, to effect such compkance on behalf of Lessee upon ten (10) days prior wrilten notice to Lesses, In such event, all monies expanded by, and all expenses
of Lessor In effecting such compliance, shall be desmad 1o be addiional rental, and shalf be paid by Lessee & Lessor at the time of the next monthly payment of reat.
12. LEASE |IRREVOCABILITY AND OTHER COVENANTS AND WARRANTIES OF LESSEE: Lessee agrees that thi leass is irrevocabie for the full tesm thereof; and
Lessee's obligations under this leass are absoluts and shall continue without abatement and regardiess of any disability of Lessee 1o use the Equipment or any parl thereof
because of any reason including but not kmited to war, act of God, govamnmental regulations, stike, loss, damage, destruction, faiture of or delay in delivery, lailure of he
Equipment to operats properly, tlermination by operation of law, or any other cause.
13. DEFAULT: if any one of the following evenis (each an “event of delault”) shali accur, then 1o the extent permitted by applicable law, Lessor shalf have the right 10 exercise
any one or more of the remedies set forth in Paragraph 14 below, (a) Leagee fals 10 pay any rental or any other payment hereunder when due, and such failure continues for
five (5) days, or {b) Lessee becomes insolvent of makes an assignment lor the benefit of creditors, or (C) a receiver, trusiee, conservator or fiquidator or Lessee or of all or
a substantial part of Its assets is appointed with or without the application or consent af Lesses or {d) a petition is filed by or against Lesses under tha Bankruptcy Code or
any amendmant thereto, or under any other insolvency law or laws providing for the relief of debrors, or (e) Lessee fails 1o pay when due any indebtedness to Lessor arising

endantly of this Lease and such failure continues for five (S) days, or () Lessee breaches any othsr covanant, warranty or agreement hereunder, and such breach

inde;

comﬂwn for ton (10) days after written notice thereol.

4. REMEDIES: If an event of dafault shall occur as described in subparagraph (a) through (e} in Paragraph 13 herein above, Lessor may, at its option, at any time to the
extont permitted by law (a} declare the entire amount of unpaid rental for the balance of the temm of this lerse immediately due and payable, whareupon Lessee shall becoma
abligated lo pay to Lassor forthwith the total amount of the unpaid rental for the balance of sald term plus Lessor’s anticipated residual value of the Equipmant present valued
to the date of default at five (5%} percent per annum, (b) Lessor's reasonable atiorney's leas and court costs, including appeals, and {c) without demand or legal process,
enter into the premisas where the Equipment may be jound and take possession of and ramave the Equ'?mcmmmou: limbility for such rataking. Lessor may sell or otherwise
disposs of any such Equipment at a private or public sale. In the event Lessor takes possession of the Equipment, Lessor shali give Lesses credit for any sums received by
Lessor from the sale or renta! of the Equipment alter deduction of the expénses of sale or rental and Lessor’s residual intarest In the Equipment. Lessee shail aiso be ilable
forand Shall pay to Lesser (a) all expanses incurred by Lessor in connection with the enforcement of any of L essor's remedias, including all collection axpenses, ali expenses
of rapossessing, storing, shipping, repairing and selling the Equipment, (b) interest on all sums due Lessor from the date of default until paid at the rate of one and ana-half
{1-1/2%) parceni par manth, but anly to the extent permitied by law, and Lessor and Lesses acknowiedge the difficully in establishing a value for the unexpired lease term and
owing 10 such ditficulty agree thal the provisions of this paragraph represent an agreed measure of damages and are not to be deemed a forfeiture or penalty.

It an event of dalauft shall occur as described in subparagraph (f) in Paragraph 12 above, Lessor's remedy shall be limited to the amount of any loss suffered by Lessor

as a consequencs of said default. .
Whenever any payment is not made by Lesses when due hereunder, Lesses agrees to pay lo Leasor, as an administralive payment to offset Lessor's collection

expenses not later than one month thei an amount caiculated at tha rate of five cents par one dollar of sach such dalayed payment, but only 1o the extent allowad by
law, Such amount shall be payable In addition to all amounts payable by Lessas as a result of exercisa of any of the remadies herein provided,

All remedias of Leasor hereunder are cumulative, are in addilion to any other remedies provided for by law, and may, 1o the exlent permilted by law. be exercised
arately. The exercise of any one ramedy shall not be desmed 1o be an election of such remedy or 1o praclude the axercise of any other remedy. No fallure

concurrently or s )
onthe panu!:l lhe.fnlor to exercise and no delay in exercising any tight or remedy shall operate as & waiver thereof or modify the 1erms of this lease. If it Is delermined by
& court of competent jurisdiction that this fease constitutes a s ty transaction, Lessoc's recovery shall in no avent exceed the maximum permitied by law.

5. ASSIGNMENT: Lessor may, without Lessea's consartt, assign ar iransfer.this leasa, or any Equipment, rent, or olher sums due or to become dus hareunder, and In such avent
Lessor's assignoee or lransferae shall have the rights, powex, ages, and ramedies of Lessor hereundsr. Upon guch assignment Lessee agrees not to assert, as against Lessor's
assignes, any defense, Setoff, recoupment, claim or counter claim, that Lessse may have against Lessor arising from this transaction or otherwise. Lessea shall not assign this lease
or any interests hareunder and shall not enter into any sublease with respect to tha Equipment covered hereby without Lessor's prior wiliten consent.

16. RETURN OF PROPERTY: Upan the termination or axpiration of this isase, or any exiension thereof, Lessee shall forthwith deliver,-Ireight prapaid, the Equipment to
A ! d and condition, reasoriable wear and tear alone exce Lessee shall also to Lessor such sums
Lessor, at an address designated by Lessor, complele and in good order col phivboriim Lessg:yﬂg petthiati

[¢ iacement f , broken or missing parts of the Equipment, If upon such expi
o B o Loy, dos Equipment to be held undlogspad hersunder, and this lease shall thersupon be axtended indefinitely as 10 term at the same

raturn the Equipment to Lessor, ihs Equipment shall con! X
monthly unﬁ?subjoct 1o the ri‘qm of elther Lessoe or Lessor to lerminate the lease upen thirty (30) days writien notice, wheraupan Lessee shali forthwith deliver the
Equipment to the Lessor as set forth in this paragraph. .

17. MISCELLANEOUS: This lease contains the entirs agresment between the parties and may not be altered, amended, modiied, lerminated or otherwise changed except by a

signed exscutive officer of Lessor. This lease shall be binding when accepted in , by Lessor and shall be governed by the laws of the State of Florida. Lesses
oo on adiings . bybs brought in a court of competent jurisdiction in Broward County, Florida

tal actlons or proceedi Instituted by Lessor or Lesses hereunder, shall, at Lessors oplion, A\ ]
Zf'fms o 1Y Couno:: Arlgonm mkwgs vnlves,whsowas parmitted, trial by jury in any action betwean the parties. Lessor and Lessee intend this to be a valid and subsisting legal
documen, and agree that no provision of this iease which may be deemed uneniorceabls shall in any way Invalidate any othas provision or provisions of this lease, all of which shall
remain in lull force and effect. Any nolice intended to be served hereunder shall be desmed sufficiently sent by regular mal, postage prepaid, addressed to the panty at the
addresses conlained herein. This lease shall be binding upon the partiss, thelr succassors, legal representatives and assigns.

f
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Crown BanR Leasing

A Division of Crowre Bark, ES.B.

SCHEDULE A
FOR IDS LONG DISTANCE, INC.

'"EJT . DESC N

15 Monwlor

HP Suse Storé DLT Lib 4116WR Rackmount
HP* 256 MB ECC SDRAM

HP CPU upgrade kit :

20/40 35/70 40/80G6 DLT IV

HP Redunant Power Supply

HP LH3r P3/00 4268 MB 512K Cache
HP 8.1 GB low profile 10,000 RPM
HP LHG Fan Tray power supply

HP Magazine, OLT Lib

BP91001CD Whiter

HP 128 MB 100 Mhz ECC SDRAM

HP 128 MB SDRAM
HP Xeyboard

612 South Milltary Trall » Deerfleld Beach, Florida 33442
(954) 698-0800 » (B00) 775-3273 = FAX: (954) 698-0699
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Events Fited 8 View Filing History

SECURED PARTIES Current Secured Parties:: 1
NAME & ADDRESS

TELECOMMUNICATIONS FINANCE GROUP
400 RINEHART RD LAKE MARY FL 32746

MORL >
DEBTOR PARTIFS Current Debtor Parties:: 1
NAME & ADDRESS
IDS TELECOM LLC
1525 NW 167TH ST, SUITE 200 MIAMI FL 33169
MURE >

Pages in all forms/attachments:;42
DOCUMENT NUMBER TYPE DATE PAGES

990000009896 UCC1 01/14/1999 3

Home || Search || Fees || Forms || FAQ's Il Help || Debit

metin ] W

FBA
Copyright (C) 2001 Image APL, Inc.




— T ~——"

(STATE OF FLORIDA)

————— . — = =

) STATE CF FLORIDA .
UNIFORM COMMERCIAL CODE  * FINANCING STATEMENT FORM UCC-1 (REV. 1893)
This Financing Swnement is presemed 1o 4 filing officer. tor filing 1 to the Uniform C ial Code: e,
[, Debior {Last Name First il an individuai) 1LW ’
IDS LONG DISTANCE, INC. - : 65-0164149 .
1b. Malling Address — Te. iy, State TE2GC%
1525 NW 167TH STREET, SUITE 200 - 71 MIAMI, FL - - 33169
| 2~ Agditional Debior or Trade Name {Last Name First  an ovidual) #eo or
25, Malling Address 2¢. Cily, State 2d. Zip Code
rstif an Individual]
TELECOMMUNICATIONS FINANCE GROUP
32 Nalling Address _ “TT%6. Clty, Stie — 3¢. Zp Code
400 RINEHART RD. LAKE MARY, FL . 32}}46
4. Assignee of Secured Party (Last Name First if an individual)
T Walling Address - T e
5. requ!red e n?gore ""‘",2 COvers e mng types ;:eﬂ:'t(tsl'or propedly [include descdpﬂén of real property cﬁ which lnmmdomer of record when

SEE EXHIBIT A TO FORM UCC-1 HERETO ATTACHED  ° - -
(SITE: MIAMI, FL) . . o e Lo-

SRS T ] e -4
-01/14/33~-01085—002
oeexk31. 00 ..

6. Check only if Applicable: 73 Products of coltateral are also covered. mmf w aﬂ% WRE D {7 Debtor is transmitting utility.
7. Check box: All documentary stamp taxes due and payable or to become due and payable pursuant to s. 201.22 F.S,, have been paid. AV

appropriate

(W“xm“m'”‘w)ﬂﬁmnowmwsmgnxsm!m . e S
8. Inaccordance with s. 679 llus statement is filed without the Debtor's signature .
by ooty i Wm g 9. Number of additional sheets presanted:

{3 already subject 1o & security interest in another jurisdiction when It was brought into this This Space for Use of Filing Officer

state or debtor's location changed to this siate.
[ which is proceeds of the original collateral describved above In which a sevurlty Interest was

pertected.
{7 a3 to which the filing has lapsed. Date filed ang previous

'ofname.idend orcorporﬂestmclmoifbedd)hr R FILED

STA EXINC. . JAN 14, 1999 08:00 AM
{;(Z,‘ Lo SECRETARY OF STATE
G\ .- . . - .- | TALLAHASSEE, FLORIDA
i Assigned, By Assigniee(s) -
3 e | 990000009896 "*

IONS FINANCE GROUP

WW&CWy 16: v ;

name - - | TELECO#iiuftICATIONS FINANCE GROUP ’*I

Address 400 Rinehart Road .‘

Addess __ _Lake Mary, Florida 32746 | '

oy.smeze | Attn: T. Vigie (A-5) . - o

FILING QFFICER CQPY LI STA.N').ABD FORM - FORM L.Jcc-1 - . ?..n?mvea o Sf:c rumrf 3 Smél'Staltof”Fu.uida




S EXHIBITATO FORMUCC] . .

The creditor (Lessor) and the debtor (Lessee) agree that the property described in Exhibit A to this Financing o
Statement is owned absolutely by the Lessor, and that the transaction with respect to which this Financing
Statement is filed is a true lease transaction. The creation and filing (or recording) of this Financing Statement
are not intended to convert the transaction between the Lessor and the Lessee into a transaction intended for
security, but instead are intended to give notice to all interested parties of the Lessor's absolute ownership of the
property, and to perfect a security interest in the property in case a court of proper jurisdiction should determine
that the transaction between the Lessor and the Lessee is not a true lease (transaction). This security interest

shall extend to any proceeds from the property as well as any chattel paper related to the property.
EQUIPMENT
The items of personal property to be leased pursuant to this Lease Agreement, dated as of October 20, 1998, between

TELECOMMUNICATIONS FINANCE GROUP, as Lessor, and IDS. LONG DISTANCE, INC,, as Lessee, are
described below and in the attached equipment list(s):

Equipment ] i uanti
EWSD SWITCHING SYSTEM INCLUDING - ~ °~ 1LOT.
ELEASE 16 SOFTWARE; 3 WEEKS ON-SITE

FTER CUT SUPPORT

Plus Peripheral Equipment

The above described equipment to be installed at:
H OB APEPNICHERX SWO00OMIMN K BIX IS XBAX | - -
1080 N.W. 163RD DR. MIAMI, FL 33169

TEGLNOO! (Rev. 10/16/98) : : .-




Sep-24+398 09:31A

# S0P 2% 98I¥ED) 17:50  GLASSKGILLI TEL:4079556807 . . ROO3 .
EWSD
Quote Speciication Parameters
Ta: 108 Dale: /22/96
Jeanelts Prues
1525 NW 167th St. Qucte Number: 582209
Suite 200 Project: EWSD
Miami, F1, 33189 Siw Name: Miami, Fi,Enter New Description
Requssted Delivery Date: 1/5/99
Tha coafigoration PICMMElan Bilow supnon try pricing Drowdod an the F5S0CiNEd FoNtract offer,
Item Descriptign Customer Requircyeems
[ Y e
t Analog z
b 1SDN - BRI [}
3 RC Syt 'd - 60
e TR-303 T-1 Laoks s
s Standard T+) (DS1) a0 YO
] Long Oistance Trunks (DS1) _aw~ 360 -
? ST . PRE Haks ~ Y0
s TR-303 Liocs ]
® Power for EWSD Hwe NO -
10 Sperc Package for EWSD v
il ROTL Yex
12 MUsSP No
13 i No
4 Addisional OMT Ne
15 AdiLona Printer No
1. Bbynch Ling Conustiet (SLCY No
7 Viice Mis( System (Including Wake Up Sarvices) No
4] ARTm Seaging Yes
19 Yaphicing Ng
20 Parnvio-cut sippove (WeeGs) [}
b} AMA Verficstion (Hours) ]
» Peninaw CO-ROM Reader ~ [}
bx] YOC Tolt Frec Expansion uving AIN Q.1 Ne
2 Mphiipic Prétadscriprins N
25 .. . Cell Wasting Deluxe N
2 ISON PRt Calling Netne defivery mad Hexl/Mosel No
b2 Vorce Assme Dialng No
2 Local Number ostaliildly Yes
29 Long Desisncs Fostures 3nd Scrviscs Yes
30 AIN 0.2 Functioaalizes No
3t AIN Intetigent Beripheral Intsriace No
n Nulione! 1SDN ARt 1.2,3 over GRA03
3N Year 2000 Keageness Yes
k] Refemys 15 Fasl Crock Feature Packags No
35 Wirelers Service Pravider wo Conmecsing LEC v¥ Ne
36 . Suppy Same NXX in Multipic Numbeving Plan Arce Ne
Na

37 Romote inteliipenw Periphecyl intertace Functions

Program Version 32 m Version 34




BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION "

Inre: Application for certificate

to provide competitive local exchange
telecommunications service by

Home Town Telephone, LLC.

DOCKET NO.: 0301 765 - TX

ISSUED: SEPTEMBER 22, 2003
/ FILED: FRIDAY, OCTOBER 3, 2003

PETITION FOR A FORMAL PROCEEDING AND OBJECTIONS TO APPLICATION

COMES NOW the Petitioner, KEITH KRAMER, (“KRAMER”) by and through his
undersigned Counsel and files his Petition seeking a formal proceeding and evidentiary hearing on the
proposed Agency Order No.: PSC-03-1045-PAA-TX on the Application by Home Town Telephone,
LLC. (“HOME TOWN”) for certification to provide Competitive Local Exchange
Telecommunication (CLEC) service, and files his Objections to the Application by HOME TOWN
for Certification to Provide Competitive Local Exchange Telecommunication Service:

Name and Address of Agency and Identification Number:

1. The name and address of the agency affected by this Petition is the Florida Public
Service Commission, 2540 Shumard Oak Boulevard, Tallahassee, FL. 32399-0850.

2. The Docket number before the Florida Public Service Commission on the Application
by HOME TOV‘;N is 030765-TX.

3. The Order Nurrlxbcr of the Florida Public Service Commission granting the Certificate
is [D PSC-03-1045-PAA-TX issued September 22, 2003,

4. The Certificate Number granted by the Florida Public Service Commission to HOME
TOWN is Ceniﬁcate Number 8393.

Petitioner is not aware of any other file or identification number for this matter.

Name and Address of Petitioner and Petitioner’s Representative

NOCUMENT ®O. !
Op39- 03

1D-6.D3
EXHIBIT “4”



Statement of Substantial Interest Affected:

The name, address and telephone number of the Petitioner is Keith Kramer, 18459

5.

NW 9" Street, Pembroke Pines, F1.33029, (954-252-1003)

The name, address and telephone number of Petitioner’s Representative is Alan C.

Gold, Esquire, Law Offices of Alan C. Gold, P.A., 1320 South Dixie Highway, Suite

870, Coral Gables, FL 33146 (305) 667-0475.

Petitioner’s substantial interest will be seriously and materially affected by the

agencies determination in granting a Certificate to HOME TOWN in the following

manner:;

:;‘

Petitioner is a member/principal of IDS Telecom, LL.C., (“IDS”) a Florida
Limited Liability company who currently holds ‘a certificate to provide
competitive Local Exchange Telecommunications Service from the Florida
Public Service Commission, and which is managed by Joseph Millstone
(“Millstone”), Michael Noshay (“Noshay”’) and Anthony Petrone (“Petrone™),
who are also members/principals of IDS.

Petrane, Millstone and Noshay are also managers and members/principals of
HOME TOWN

HOME TOWN is secking the certificate in order to become a competitor of
IDS and to improperly divert assets, resources and business opportunities
away from IDS into HOME TOWN.

This competition by HOME TOWN through Millstone, Noshay and Petrone

is in violation of the Third Amended and Restated Operating Agreement of



IDS and is in direct violation of Florida Statutes § 608.4225 (1) (a) 3, which
prohibits the Managers “from competing with the limited liability company in
the conduct of the limited liability company business before the dissolution of
the limited liability company.

The actions by these three managers (Millstone, Noshay and Petrone) also
violates their duty of loyalty and fiduciary duties to IDS and its members,
including Kramer, both under Florida statutory and case law. In fact, Kramer
has sought leave to file an Amended Complaint against these individual
managers in the Circuit of the Eleventh Judicial Circuit Court of Miami-Dade
County, Florida complaining of the formation of HOME TOWN and its
seeking a certificate to enable it to provide competitive local exchange
telecommunication services. (A copy of the proposed Amended Counterclaim
by Kramer is attached hereto and incorporated herein as Exhibit “1"),
Kramer’s interest as a member and an equity holder in IDS will be adversely
affected by HOME TOWN receiving its Certificate from the Florida Public
Service Commission and competing with IDS.

Petitioner, Kramer’s interest as a member of the public will also be adversely
affected by the granting of this Application for the following reasons:

i The granting of a Certificate of Authority is not necessary nor
warranted due to the fact that IDS, a company affiliated with HOME
TOWN through commonality of ownership in part, and management

is already authorized by the Florida Public Service Commission to



provide Competitive Local Exchange Telecommunication Services.
it. The managerial capacity of HOME TOWN is suspect due to the
flagrant disregard of its managers for the Florida Statutes, contractual
obligations and fiduciary obligations.
iii. The financial capability of HOME TOWN is also suspect and is not
clearly set forth in HOME TOWN’s application, but is rather based

upon projections and no concrete financial information was provided.

When and How Notice of Agency’s Action was Received:

8.

Petitioner received notice of the Florida Public Service Commission’s decision
granting the Application by HOME TOWN on or about September 22, 2003, when
it obtained a copy of the Notice of Proposed Agency Action over the internet.

Petitioner was actually aware that the Petition was pending and that an Order was

forthcoming several weeks prior to the entry of the Order.

Disputed Issues of Fact:

10.

12.

Petitioﬁer does not know what facts will be disputed by HOME TOWN; however,
anticipates that HOME TOWN would dispute certain facts.

It appears it will be undisputed that the managers of IDS and HOME TOWN are the
same; namely, Petrone, Noshay and Millstone. According to the Application by
HOME TOWN the principals of both IDS and HOME TOWN are at least, in part, the
same.

Petitioner believes that Anthony Petrone, Michael Noshay and Joseph Millstone and

possibly MCG Capital Corporation have an equity interest in both IDS and HOME



13.

14.

15

16.

17.

TOWN, and that the above will be undisputed.

1t should be undisputed that IDS has a Certificate from the Florida Public Service
Commission to provide Competitive Locai Eichange Telecommunication Services.
Petitioner believes that HOME TOWN might attempt to dispute that it is in
competition with IDS and diverting assets and opportunities from IDS; however,
those facts and breaches are apparent.

Petitioner alleges that HOME TOWN does not have sufficient managerial capacity to
provide the service, and anticipates HOME TOWN will dispute the same.
Petitioner alleges that HOME TOWN does not have sufficient financial ability as
shown in its Application, and anticipates HOME TOWN will dispute the same.
Petitioner alleges that the granting of the Certificate to HOME TOWN would not be

in the public interest, and anticipates that HOME TOWN will dispute the same.

Ultimate Facts Which Warrant Reversal of Agency Action:

18.

A concise statement of the ultimate facts alleged including the specific facts Petitioner
contends warrants reversal or modification of the Agency’s proposed action was set
forth immediately above in this Petition in paragraph 8 herein, which paragraph is
hereby incorporated herein by reference. Specifically, Petitioner claims that the
Certificate to provide Competitive Local Exchange Telecommunication Service
granted to HOME TOWN directly, unfairly and unlawfully competes with Petitioner’s
ownership interest in IDS, that the managers of HOME TOWN have breached
statutory and fiduciary obligations to IDS and Petitioner. Moreover, Petitioner

contends demonstrated that HOME TOWN does not have the sufficient financial or



managerial capacities to provide the telecommunication services. Additionally,
Petitioner contends that the granting of the certificate is not necessary or warranted
due to the fact that an affiliated company of HOME TOWN, namely, IDS, already
holds a certificate with the Florida Public Service Commission and provides

competitive Jocal exchange telecommunication services.

Statement of Specific Rules and Statute which Require Reversal:

19.

20.

21,

The Agency’s proposed action violates Florida Statutes § 364.337 in that there is no
showing that HOME TOWN has sufficient technical, financial and managerial
capacity to provide such service.

Additionally, the granting of the Certificate to HOME TOWN is detrimental to the
public interest and a violation of Florida Statutes § 364.337 due to the fact that an
affiliated company of HOME TOWN is already the holder of such Certificate.
Furthermore, the managers of HOME TOWN violated Florida Statutes § 608.4225,

and their duties of loyalty as managers of 1DS, and breach of fiduciary duty to IDS

and its members.

Statement of Relief Sought:

22.

Petitioner seeks the following relief:
a. This Agency grant a proceeding pursuant to Florida Statutes § 120.569 and
120.57 and hold an evidentiary hearing on HOME TOWN’s Petition and

Kramer’s Objections,

b. The Order approving the Application For Certificate be rescinded,

c. HOME TOWN?’s Application For Certificate to provide Competitive



Local Exchange Telecommunication Service be denied,

d. Petitioner be granted all relief to which he is entitled.

Respectfully submitted,
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